ORDINANCE NO. 20181213-093

AN ORDINANCE APPROVING AND AUTHORIZING THE ISSUANCE AND
SALE OF THE CITY OF AUSTIN, TEXAS SPECIAL ASSESSMENT REVENUE
BONDS SERIES 2018 (ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT
DISTRICT IMPROVEMENT AREA #1); APPROVING AND AUTHORIZING
RELATED AGREEMENTS; APPROVING AND AUTHORIZING THE
DISTRIBUTION OF A LIMITED OFFERING MEMORANDUM; AND
PROVIDING FOR AN EFFECTIVE DATE

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

PART 1. FINDINGS AND DETERMINATIONS.

The City Council finds and determmes that:

(A) Pursuant to Chapter 372 of the Texas Local Government Code (the “Act”), the Clty
previously established the Estancia Hill Country Public Improvement District (the
“District”) pursuant to Resolution No. 20130606-054, adopted by the Clty Council
on June 6, 2013 and

(B) Pursuant to the Act, the City published notice of and held a public hearing on June
20, 2013 regarding the levy of special assessments against benefitted property
located in Improvement Area #1 of the District, and after hearing testimony at the
public hearing, the City Council closed the public hearing and adopted Ordinance
No. 20130620-052 (the “Assessment Ordinance”); and |

(C) In the Assessment Ordinance, the City Council approved and accepted the Service

| and Assessment Plan relating to the District and levied assessments against

| property in Improvement Area #1 of the District (the “Improvement Area #1
Assessments”™); and '

(D) The City is authorized by the Act to issue revenue bonds payable from the.
Improvement Arca #1 Assessments, and other revenue received, for the purposes
of (i) paying the costs of the Improvement Area #1 Improvements identified in the
Service and Assessment Plan, as amended and updated (the “2018 Amended and
Restated Service and Assessment Plan™), (ii) establishing the other funds and
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accounts described in the Indenture (as defined below) or as required in connection
with the issuance of the bonds, and (ii1) paying the costs of issuing the bonds; and

(E) Pursuant to an Indenture of Trust dated June 1, 2013 between the City and U.S.

(F)

Bank National Association, as trustee (the “Original Indenture”), the City
previously issued its $12,590,000 City of Austin, Texas Special Assessment

‘Revenue Bonds, Series 2013 (Estancia Hill Country Public Improvement District),

dated July 16, 2013 (the “Series 2013 Bonds™); and

The City Council finds and determines that it 1s-in the best interest of the City to
issue bonds to be designated City of Austin, Texas Special Assessment Revenue
Bonds, Series 2018 (Estancia Hill Country Public Improvement District
Improvement Area #1) (the “Bonds™), which will be issued as Additional Bonds
pursuant to the terms of the Original Indenture, will be on parity with the Series
2013 Bonds, and will be payable from and secured by the Pledged Revenues, as

- defined in the Indenture; and

Q) The City_ Council finds and determines that it is necessary to amend and restate the |

Original Indenture in its entirety to accommodate the issuance of the. Bonds, to
remove the ability to issue Additional Bonds after the issuance of the Bonds, and
to close certain accounts and funds maintained under the Original Indenture that

are no longer necessary; and

(H) The.City Council ﬁnds that it should approve (i) the issuance of the Bonds to

(I

finance the Improvement Area #1 Improvements identiﬁecl in the 2018 Amended
and Restated Service and Assessment Plan, (i1) the indenture of trust securing the
City’s bonds authorized by this  Ordinance, (iii) the Bond Purchase Agreement (as
defined below) between the City and purchasers of the Bonds, (iv) the Limited

'Offering Memorandum (as defined below), and (v) the Continuing Disclosure

Agreement (as defined below) between the City and the Trustee (as defined below) -
relating to the Bonds and the Improvement Area #1 Assessments; and

The méeting at which this Ordinance is consider_ed is open to the public as required
by,la.w,_ and public notice of the time, place and purpose of the meeting was
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provided as required by the Open Meetings Act, Chapter 551 of the Texas
Government Code.

PART 2. APPROVAL OF ISSUANCE OF BONDS AND INDENTURE OF TRUST.

{A) The issuance of the Bonds in the principal amount $4,265,000, for the purpose of

®)

(©)

providing funds for (i) financing or refinancing a portion of the costs of the
Improvement Area #1 Improvements, (ii) establishing the other funds and accounts
described in the Indenture or as required in connection with the issuance of the -

Bonds, and (ii1) paying the costs of issuing the Bonds, 1s authorized and approved.

The Bonds shall be issued and secured under the Amended and Restated Indenture
of Trust (the “Indenture”) dated December 1, 2018 between the City and U.S. Bank
National Association, as trustee (the “Trustee”), in substantially the form attached
as Exhibit A and incorporated for all purposes. The Indenture 1s authorized and
approved with such changes as are necessary, and the Mayor or Mayor Pro Tem 1s
authorized and directed to execute the Indenture.

The Bonds shall be dated, mature on the date or dates and in the principal or
maturity amounts, bear interest, be subject to redemption, and have the other terms
and provisions set forth in the Indenture. The Bonds shall be in substantially the
form set forth in the Indenture, with such changes as are necessary to conform the
form of bond to the actual terms of the Bonds. The Bonds shall be payable from -
and secured by the Pledged Revenues (as defined in the Indenture) and other assets
of the Trust Estate (as defined in the Indenture) pledged to such series, and shall
never be payable from ad valorem taxes.

PART 3. SALE _OF BONDS; APPROVAL AND BOND PURCHASE

AGREEMENT.

The Bonds shall be sold to FMSbonds, Inc. (the “Underwriter”) pursuant to the

terms of sale in the Bond Purchase Agreement, dated this date, between the City and the
Underwriter, in substantially the form attached as Exhibit B and incorporated for all
purposes, which terms of sale are declared to be in the best interest of the City. The Bond
Purchase Agreement @s authorized and approved with such changes as are necessary, and . -
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" the Mayor or Mayor Pro Tem is authorized and dn’ected to execute the Bond Purchase
Agreement.

- PART 4. APPROVAL OF LANDOWNER AGREEMENT.

The Landowner Agreement between the City and Lennar Homes of Texas Land
and Construction, Ltd., a Texas limited partnership, is authorized and approved in
substantially the form attached as Exhibit C and incorporated for all purposes, with such
changes as are necessary. The City Manager, the Deputy City Manager, or an A351stant
City Manager is authorized and directed to execute the Landowner Agreement

PART 5. LIMITED OFFERING MEMORANDUM.

The Preliminary Limited Offering Memorandum for the Bonds and any
supplement or amendment (the “Preliminary Limited Offering Memorandum™) and the
final Limited Offering Memorandum (the “Limited Offering Memorandum™) presented to.
and considered at the meeting at which this Ordinance was considered are approved and
adopted with such changes as are necessary. The Mayor or Mayor Pro Tem is authorized
and directed to execute the Limited Offering Memorandum; The Limited Offering
Memorandum may be used by the Underwriter in the offering and sale of the Bonds, and
the City Clerk is authorized and directed to maintain copies of the Preliminary Limited
Offering Memorandum, the Limited Offering Memorandum, and any supplement or
amendment. Notwithstanding the prior approval and delivery of the Preliminary Limited
Offering Memorandum in the'offering of the Bonds, the Preliminary Limited Offering
Memorandum is hereby ratified, approved and confirmed. Notwithstanding the approval
and execution of the Preliminary Limited Offering Memorandum and the Limited Offering
Memorandum by the Mayor or Mayor Pro Tem, the Mayor, the Mayor Pro Tem, and the
City Council are not responsible for, and have no specific knowledge of, the information
contained in the Preliminary Limited Offering Memorandum or the Limited Offering
Memorandum pertaining to the Project (as defined in the Bond Purchase Agreement), the
Landowner or its financial ablllty, any builders, and landowners, or the appraisal of the
property in the District.
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PART 6. CONTINUING DISCLOSURE AGREEMENT.

- The Continuing Disclosure Agreement between the City and U.S. Bank National
Association, as Dissemination Agent, in ,substantially the form attached as Exhibit D and
incorporated for all purposes, is authorized and approved with such changes as are
necessary. The City Manager, the Deputy City Manager, ah Assistant City Manager, or the
Treasurer of the City is authorized and directed to execute the Contmumg Disclosure
Agreement. '

PART 7. ADDITIONAL ACTIONS.

The Mayor, the Mayor Pro Tem, the City Manager, the Deputy City Manager, an
Assistant City Manager, or the City Treasurer, and City Clerk are authorized and directed
to take all necessary actions to issue the Bonds and to execute all certificates, agreements,
notices, instruction letters, requisitions, and other documents as are necessary in connection
- with the sale, issuance and delivery of the Bonds.

PART 8. GOVERNING LAW.

This Ordinance shall be construed and enforced in\a’ccordance with the laws of
the State of Texas and the United States of America.

PART 9. SEVERABILITY.

If any provision of this Ordinance or its application to any person or circumstance
is held to be invalid, the remainder of this Ordinance and the application of the provision
to other persons or circumstances shall be valid, and the City Counc11 declares that this
Ordinance would have been enacted without such 1nvahd provision.

PART 10. INCORPORATION OF FINDINGS AND DETERMINATIONS.

The findings and determinations of the City Council in Part 1 of this Ordmance
are incorporated for all purposes.

PART 11. EFFECTIVE DATE.

This Ordinance is p-assed' on one reading as authorized by Texas Government
Code Section 1201.028, and shall be effective immediately upon its passage and adoption.
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PASSED AND APPROVED
§
o - 0§
December 13 ,2018  § ‘
Stlzire dler
aydqr
APPROVED: ATTES

Anne L. Morgan

- City Attorney

Jannette S. Goodall
City Clerk
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EXHIBIT A

. AMENDED AND RESTATED
INDENTURE OF TRUST

By and Between

CITY OF AUSTIN, TEXAS$

SPECIAL AS¥\SES§MENT REVENUE BONDS SERIES 2013

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT
A DISTRICT)

AND

‘ $4,265,000
CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA #1) |
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EXHIBIT A

.‘ -~ AMENDED AND RESTATED INDENTURE OF TRUST

THIS AMENDED AND RESTATED INDENTURE, dated as of December [, 2018 (this
“Indenture”™), which hereby amends and restates in its entirety the original indenture of trust,
dated’ June 1, 2013 (the “Original Indenture™), is by and between the CITY OF AUSTIN,
TEXAS (the “City™), and U.S. BANK NATIONAL ASSOCIATION, as trustee (together with its
successors, the “Trustee™). Capitalized terms used in the preambles, recitals and granting clauses
and not otherwise defined shall have the meanings assigned thereto in Article 1.

WHEREAS, a petition was submitted by the Petitioners and filed with the City Clerk of
the City (the “City Clerk™) pursuant to' the Public Improvement District Assessment Act, Texas
Local Government Code Chapter 372, as amended (the “PID Act™), requesting the creation of a
public improvement district located in the extraterritorial jurisdiction of the City to be known as
Estancia Hill Country Public Improvement District (the “District™); and

WHEREAS, the petition contained the signatures gf§ithe owners of taxable property
representing more than fifty percent of the appraised valde” of ¥dxable real property liable.for
assessment within the District, as determined by the th’%n cuneiﬁ% valorem tax rolls of the
Travis Central Appraisal District, and the signatures gtsthe regord ownetsrof taxable real property
that constitutes more than fifty percent of .the a of a’axable property that is liable for
assessment by the District; and - |

WHEREAS, on May 9, 2013, after’ tice. thegCity Council of the City (the “City
Council”) held the public hearing in the mn cquited by law on the advisability of the
improvement projects and sewice%e”sﬁp'bed ifthe petition as required by Section 372.009 of
the PID Act and on June 6, 2048 th\%ity GBuncil made the findings required by Section
372.009(b) of the PID Act m b 20130606-054, adopted by a majority of the .
members of the City Council, aued the Pistrict in accordance with its finding as to the

advisability of the improyg msenrOJ =¢ts and services; and

by

WHEREAS 'a‘{i; 10, 713 the City published notice of its authorization of the
erican Statesman, a newspaper of general circulation in the City and its

District in the dustin Am
¢xtraterritorial jurisdiction;

WHEREAS, no written protests of the District from any owners of record of property
within the District were filed with the City Clerk within 20 days after June 6, 2013; and

_ WHEREAS, the City Council, pursuant to Section 372.016(b) of the PID Act, published
notice of a public hearing in a newspaper of general circulation in the City and its extraterritorial
jurisdiction to consider the proposed “Improvement Area #1 Assessment Roll” and the “Service
and Assessment Plan™ and the levy of the “Improvement Area #1 Assessments” on property in
the District; and ‘

WHEREAS, the City Council, pursuant to Section 372.016(c) of the PID.Act, mailed
notice of the public hearing to consider the proposed Improvement Area #1 Assessment Rol! and
the Service and Assessment Plan and the levy of Improvement Area #1 Assessments on property
in the District to the last known address of the owners of the property liable for the Improvement
Area #1 Assessments; and '

Indenture of Trust
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EXHIBIT A.

‘ WHEREAS, the City Council convened the hearing on June 20, 2013, at which all
persons who appeared, or requested to appear, in person or by their attorney, were given the
opportunity to contend for or contest the Service and Assessment Plan, the Improvement Area #1
- Assessment Roll, and the Improvement Area #1 Assessments, and to offer testimony pertinent to
any issue presented on the amount of the Assessment, the allocation of Costs, the purposes of the
Assessment, the' special benefits of the Assessment, and the penalties and interest on annual
installments and on delinquent annual installments of the Assessment; and '

WHEREAS, at the June 20, 20 1‘3 public hearing referenced above,- there were no written
-objections or evidence submitted to the City'Clerk in opposition te the Service and Assessment
Plan, the allocation of Costs, the Improvement Area #| Assessment Roll, and the levy of the
Improvement Area #1 Assessments; and

WHEREAS, the City Council closed the hearing, and, after considering all written and
documentary evidence presented at the hearing, including all written comments and statements
filed with the City, approved ‘and accepted the Service and essment Plan in conformity with
the requirements of the PID Act and adopted the Assess ,ent dinance and thereln lev1€d the
Improvement Area #1 Assessments; and

WHEREAS, the' City is authorized by the
from the Improvement Area #1 Assessments for thej
portion of the Actual Costs of the Improvemgn Area
the mterest on the Bonds Slmllarly Secure

Acbfo issue its revenue bonds payable
drpose of (i) paying or refinancing a
nprovements, (i) paying a portion of
d ein) during and after the period of

qw%lssued its $12, 590 000 City of Austin, Texas Special
s 204> (Estancia Hill Country Public Improvement District),
~; Bonds”) pursuant to the Original Indenture; and

WHEREAS, pursua Section 13.2 of the Original Indenture, the City is authorized to
issue Additional Bonds subject to following conditions (i} the City is not in default in the
performance and observation of any terms, provisions and conditions applicable to the City
under the Original Indenture, (ii) the Landowner is not in default in the performance and
observance of any of the terms, provisions and conditions applicable to the Landowner contained
" in the Financing Agreement, (iii) the City has received a certificate or report from an
independent certified appraiser or appraisal firm that, assuming completion of the improvements
to be financed with the proceeds of the hereinafter defined Series 2018 Bonds, (A) the appraised
value of the Assessed Parcels is equal to at least four (4) times the principal amount of the
QOutstanding Bonds Similarly Secured, taking into acecount these Bonds being issued, (B) the
appraised value allocated to each Assessed Parcel that is zoned for other than single-family
housing purposes is at least three (3) times the portion of the principal amount of any
Outstanding Bonds Similarly Secured, takirTg into account these Bonds being issued, that is
allocated to each Assessed Parcel that is so zoned and (C) the appraised value allocated to each
Assessed Parcel that is zoned for single-family housing purposes is at least equal to two and one-

Indenture of Trust
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~and for the purposes set forth in this preamble; and

EXHIBITA ;

half (2.5) times the portion of the principal amount of any Outstanding Bonds Similarly Secured,
taking into account these Bonds being issued, that is allocated to each Assessed Parcel that is so
zoned, (iv) the principal of and interest on the Bonds must be scheduled to be paid or mature on
May 1 and November 1, or both, of the years in which each principal or interest are scheduled to
be paid or mature, and (v) there shall be deposited to the Reserve Fund an amount equal to-the
Reserve Fund Requirement taking into account the outstanding Bonds Similarly Secured and
these Bonds being issued (collectively, the “Additional Bonds Test™); and

 -WHEREAS, the City has determined that each of the aforementioned conditions. of the
Additional Bonds Test has been or will be satisfied upon the issuance of the Series 2018 Bonds;
and

WHEREAS, the City Council now desires to issue revenue bonds in accordance with the
Original Indenture and the PID Act, such bonds to be entitled “LCity of Austin, Texas Special
Assessment Revenue Bonds, Series 2018 (Estancia Hill Countfy’ Public Improvement District
Improvement Area #1)”, such Series 2018 Bonds being p _ solely from the Improvement
Area #1 Assessments and other funds pledged under th Ir‘%}ént the payment of the Bonds

2>

WHEREAS, the Series 2018 Bonds are bei suedsas Additional Bonds as provided by
Section 13.2 of the Original Indenture and are securedé

_ : nd payable from a lien on and pledge
of the Trust Estate (as defined herein) on parityswith the"r-faes 2013 Bonds; and

WHEREAS, to accommodate the 1ssua of<the Series 2018 Bonds, to remove the
ability to issue Additional Bonds aft issuateof the Series 2018 Bonds, and to close certain
accounts and funds mamtamed under the Inden% ¢ which are no longer necessary or required,

oper to amend and restate in its entirety the

and modifications do notdverselyZaffect the Series 2013 Bonds in any material respect; and

WHEREAS, the Trustee has agreed to accept the trusts herein created upon the terms set
forth in this Indenture;

NOW, THEREFORE, the City, in consideration of the foregoing premises and
acceptance by the Trustee of the trusts herein created, of the purchase and acceptance of the
Bonds Similarly Secured by the Owners thereof, and of other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, does hereby GRANT, CONVEY, .

" PLEDGE, TRANSFER, ASSIGN, and DELIVER to the Trustee for the benefit of the Owners, a

security .interest in all of the moneys, rights and properties described in the Granting Clauses
hereof, as follows (collectively, the “Trust Estate™):

FIRST GRANTING CLAUSE -

" The Pledged Revenues and all moneys and investments held in the Pledged Funds, as
defined herein, including any contract or any evidence of indebtedness related thereto or other

Indenture of Trust .
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EXHIBIT A

rights of the City to receive any of such moneys or mvestments whether now ex1stmg or
hereafter coming into existence, and whether now or hereafter acquired; and -

SECOND GRANTING CLAUSE

Any and all other property or ‘money of every name and nature which is, from time to
time hereafter by delivery or by writing of any kind, conveyed, pledged, assigned or transferred, -
to the Trustee as additional security hereunder by the City or by anyone on its behalf or with its
written consent, and the Trustee is hereby authorized to receive any and all such property or
morney at any and all times and to hold and apply the same subject to the terms thereof; {

TO HAVE AND TO HOLD the Trust Estate, whether now owned or hereafter acquired,
unto the Trustee and its successors or assigns;

IN- TRUST NEVERTHELESS upon the terms and trus /%%berem set forth for the benefit
of all present and future Owners of the Bonds Similarly Secure@?from time to time issued under
and secured by this Indenture, and for enforcement of thé; ent of the Bonds Similarly
Secured in accordance with their terms, and for the pesformand and compliance with the
obligations, covenants, and conditions of this Indenture

PROVIDED, HOWEVER, that if and to the]
have been prepaid, the lien on real property ass
Assessment prepayment shall be released frigniithe Trus
part of the Trust Estate; '

X tmprovement Area #1 Assessments
ted with such Improvement Area #1
gstate and shall no longer constitute a

PROVIDED, FURTHER, r@ ER,Vifcthe City or its assigns shall well and truly pay,
or cause to be paid, the principalor RedemptionBrice of and the interest on the Bonds Similarly -
Secured at the times and in t e_c_l@r e Bonds Similarly Secured, according to the
true inteént and meaning th

HER WITNESSETH, and it is expressly declared, that all
d secured hereunder are to be issued, authenficated, and
delivered and the Trust hereby created, assigned, and pledged is to be dealt with and
disposed of under, upon and s bject to the terms, conditions, stipulations, covenants, agreements,
trusts, uses, and purposes as hereinafter expressed, and the City has agreed and covenanted, and " -
does hereby agree and covenant, with the Trustee and with the respective Owners from time to
-time of the Bonds Similarly Secured as follows:

Bonds Similarly Secured

ARTICLE
DEFINITIONS',‘FINDINGS AND INTERPRETATION “
Section 1.1. ‘Definitions. -

Unless otherwise expressly provided or unless the context clearly requires 0therw1se in
this Indenture, the followmg terms shall have the’'meanings specified below:

Indenture of Trust _
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EXHIBIT A

“Account” means any of the accounts established under the terms of the Original
Indenture and confirmed pursuant to Section 6.1 of this Indenture.

“Additional- Bonds” means the additional parity bonds authorized to be issued in
accordance with the terms and conditions prescribed in Section 13.2(¢e) of the Original Indenture.

“Administrative Fund” means that Fund established under the terms. of the Original
Indenture and confirmed by Section 6.1 and administered pursuant to Section 6.9 hereof.

“Administrator” means an employee or designee of the City who shall have the
responsibilities provided in the Service and Assessment Plan, this Indenture, or any other
agreement or document approved by the Clty related to the duties and responsibilities of the_
administration of the District.

“Annual Collection Costs” mean the following actual or§budgeted costs, as applicable,
related to the annual collection costs of outstanding Improverficnt Area #1 Assessments paid in
installments, including the costs or anticipated costs of: i) 1 g, refunding or refinancing
bonds, (ii) computing, levying, collecting and trafismitting Improvement Area #l
Assessments (whether. by the City, the Adminigfrator or otherwise), -(ili) remitting the
Improvement Area #1 Assessments to the Truste he§€ity, the Admmlstrator and Trustee
(including legal counsel) in the discharge of their d (v) complying with arbitrage rebate
requirements, (vi) complying with securitiggzdisclosure¥rggquirements, and (vii) the City in any
way related to the collection of the lmprove 1 A's§essments in installments, including,
without limitation, the administration of the{Bistfict] vmtammg the record of installments,
payments and reallocations and/or g ‘W& thﬂSO Improvement Area #1 Assessments, and the
repayment of the applicable serig§#0f Bonds , in¢luding, without limitation, any associated legal
expenses, the reasonable costsé&th: ultants and advisors and contingencies and reserves
for such costs as deemed approprigicsby the City Council. Improvement Area #1 Assessments
collected to pay Annual @lle-' n @osts that are collected and not expended for actual Annual
Collection Costs shaligbe carriediforward and applied to reduce Annual Collection Costs in
subsequent years to avoid the overicollection of Annual Collection Costs.

“Annual Debt Serv fieans, for cach Bond Year, the sum of (i) the interest due on the
Outstanding Bonds Similarl)%%%ured in such Bond Year, assuming that the Outstanding Bonds
Similarly Secured are retired as scheduled (including by reason of Sinking Fund Installments),
and (ii) the principal amount of the Outstanding Bonds Similarly Secured due in such Bond Year
(including-any Sinking Fund Installments due in such Bond Year).

“Annual Installment” means, with respect to each Assessed Parcel, each annual payment
of the Improvement Area #1 Assessment-as shown on the Improvement Area #1 Assessment
Roll attached to the Service and Assessment Plan as Exhibit F-1 and related to the Bonds
Similarly Secured, the Improwiement Arca #1 Improvements or as shown on an Annual Service -
Plan Update as defined in the Service and Assessment Plan related to the Bonds Similarly
Secured.

“Annual Service Plan Update” means the annual review and update of the Setvice and
Assessment Plan required by the PID Act and the Service and Assessment Plan.

Indenture of Trust
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EXHIBIT A

~ “Applicable Laws” means the PID Act, and all other laws or statutes, rules, or
regulations, and any amendments thereto, of the State of Texas or of the United States, by which
the City and its powers, securities, operations, and procedures are, or may be, governed or from
which its powers may be derived.

“Assessed Parcel” means each respective parcel of land located within Improvement
Area #1 of the District against which an Improvement Area #1 Assessment is levied by the
Assessment Ordinance in accordance with the Service and Assessment Plan.

“Assessment Ordinance” means Ordinance No.20130620-052 adopted by the City
Council on June 20, 2013, that levied the Improvement Area #1 Assessments on the Assessed
Parcels. '

“Authorized Denominations” means $25,000 and any gtegral multiple of $5,000 in
excess thereof; provided, however, that if the total principal amoiint of any series of Outstanding
Bonds Similarly Secured is less than $25,000 then the Autheftzed Denomination of such series
shall be the amount then Outstanding of such series. ﬁl

“Authorized Improvements” means improvepients authorized by, Section 372.003 of the
PID Act, including those listed in Section IIT of theiS&rvice, 404 Assessment Plan..

“Bond” means any of the Bonds.
“Bond Counsel™ means Norton Rose’ P or any other attorney or firm of

attorneys’ designated by the City thatmare (ﬁallycognized for expertise in rendering
* opinions as to the legality and taxz€

“Bond Date” means, with}
designated as the initial datezof su:
Section 3.2..

Sfh teach series of Bonds Similarly Secured, the date
eries of Bonds Similarly Secured, as further described in-

“Bond Docum¢ fs,

shall Have the meaning assigned to the term in Article VIII-of this
~Indenture. .

* “Bond Fund”™ means the Fund established under the terms of the Original Indenture and
confirmed pursuant to Section 6.1 and administered as provided in Section 6:4.

“Bond Ordinance” means, collectively, Ordinance No. 20130620-076 adopted by the
City Council on June 20, 2013 authorizing the issuance of the Series 2013 Bonds pursuant to the
Original Indenture, and Ordinance No. 20181213-093 adopted by the City Council on December -
"13, 2018 authorizing the issuance of the Series 2018 Bonds pursuant to this Indenture.

“Bond Year” means the one-year period beginning\ on October 1 in each year and ending
on September 30 in the following year. -

“Bonds” meéns, collectively, the City’s bonds authorized to be issued by Section 3.1 of -
this Indenture.

Indenture of Trust )
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EXHIBIT A

“Bonds Similarly Secured” means, collectively, the Series 2013 Bonds, the Series 2018
Bonds, any bonds issued to refund the Series 2013 Bonds or the Series 2018 Bonds, and any
OQutstanding Bonds Similarly Secured.

“Business Day™ means any day other than a Saturday, Sunday or legal hollday in the
State of Texas observed as such by the City or the Trustee.

“Certification for Payment” means a certificate executed by an engineer, construction
manager or other person or entity acceptable to the City, as evidenced by the signature of a City
Representative, specifying the amount of work performed and the cost thereof, presented to the
Trustee to request funding for Costs from money on deposit in the Project F und.

“City Certificate” means a certificate signed by the City Representative and dellvered to
the Trustee.

“City Order” means written instructions by the City, ex€cuted by a City Representative.

“City Representative” means any official or agént of thc¥

ity authorized by the City
Council to undertake the action referenced herein. :

“Closing Date” means the date of the initial*delive y of and payment for each series of
Bonds Slm:larly Secured.

“Code™ means the Internal Revenue ‘\k'“_' f% . as amended, including applicable
regulations, published rulings and coprtzdecisions#

’ means Investment Securities then authorized by applicable law

for the investment of fun fea%hc securities.

“Delinquency Reserve Reguirement” means an amount equal to $1 19,330.00 which will
has been or will be fundedyfrom fenues received from the payment of Improvement- Area #1
Assessments deposited to theiRledged Revenue Fund.

“Delinquent Collection Costs™ means the costs related to the foreclosure on an Assessed
Parcel and the costs of collection of a delinquent Improvement Area #1 Assessment, including
penalties and reasonable attorney’s fees actually paid, but excluding amounts representmg
interest and penalty interest

“Designated Payment/Transfer Office” means (i) with respect to the initial Paying
Agent/Registrar named in this Indenture, the’ transfer/payment office located in St. Paul,
 Minnesota, or such other location designated by the Paying Agent/Registrar and (n) with respect
to any successor Paying Agent/Registrar, the office of such successor designated and located as
may be agreed upon by the City and such successor.

“DTC” shall mean The Depository Trust Company of New York, New York or any
successor securltles depository.

Indenture of Trust
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EXHIBIT A

“DTC Participant” shall mean brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations on whose behalf DTC was created to-hold securities
to facilitate the clearance and settlement of securities transactions among DTC Participants. -

“Financing Agreement” means the Estancia Hill Country Public Improvement District
Financing Agreement between the City and the Landowner dated as of June 1, 2013 which
provides for the appointment, levying and collection of assessments within the District, the
construction of Authorized Improvements, the maintenance of the Authorized Improvement, the
issuance of bonds and other matters related thereto, as heretofore or hereinafter amended.

“Foreclosure Proceeds” means the proceeds, including interest and penalty interest,
received by the City from the enforcement of the Improvement Area #] Assessments against any
Assessed Parcel or Assessed Parcels, whether by foreclosure of lien or otherw15e but excluding
and net of all Delinquent Collectlon Costs. ‘

“Fund” means any of the funds established under the

of the Original Indenture and
confirmed pursuant to Section 6.1 of thié Indenture. ‘ ‘

“lmprovement Area #17 means the mltlal ph edeveloped wi hfh the District and further

¢ document attached as Exhibit F-1 to
hekfotal amoynt of the Assessment against each
Assessed Parcel, as updated modlﬁed or ande f'ro iytime to time in accordance with the

ingular of such term means the assessment levied
n the Improvement Area #1 Assessment Roll, subject to

Improvement Area #1 Assessme
against an Assessed Parccl ho

costs as defined and set forth i he Service and Assessment Plan.

Lo
_ “lndenture means this Amended and Restated Indenture of Trust as originally executed
or as it may be from time to time supplemented or amended by one or more indentures
supplemental hereto and entered into pursuant to the applicable provisions hereof.

“Independent Financial Consultant” means any consultant or firm of such consultants
appointed by the City who, or each of whom: (i} is judged by the City, as the case may be, to
have experience in matters relating to the issuance and/or administration of the Bonds Similarly

" Secured; (i) is in fact independent and not under the domination of the City; (iii) does not have
any substantial interest, direct or indirect, with or in the City, or any owner of real property in the
District, or any real property in the District; and (iv) is not connected with the City as an ofﬁcer
or employee of the City, but who may be regularly retained to make reports to the City.

bl

Indenture of Trust
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EXHIBIT A

“Initial Bonds™ means the Initial Bonds for the respective series of Bonds authorized by
Section 5.2 of this Indenture. -

“Interest Payment Date” means the date or dates upon which interest on the respective
series of Bonds Similarly Secured is scheduled to be paid until their respective dates of maturity
“or prior redemption, as further described in Section 3.2.

“Investment Securities” means those authorized investments described in the Public
Funds Investment Act, Chapter 2256, Government Code, as amended; and provided further
investments are, at the time made, included in and authorized by the City’s official investment
policy as approved by the City Council from time to time.

“Landowner” means SLF III — Onion Creek, L.P., a Texas limited partnership (including
its successors and assigns).

“Maximum Annual Debt Service” means the largest @ gual Debt Service for any Bond
Year after the calculation is made through the final mauffity ‘date of any Outstanding Bonds
Similarly Secured. : :

“QOriginal Indenture” means the Indenture @

; 2013 between the .City
and the Trustee. '

dited June

“0utstandmg means, as of any partll Sthused with reference to any series of
¥ isuch series authenticated and delivered

under this Indenture except (i) ,,& as been canceled by the Trustee (or has been
; hefore such date, (ii) any bond for which the

shown in the Reglste ich shalljbe Cede & Co., as nominee for DTC, so long as the Bond
Similarly Secured are in eok-en only form and held by DTC as securities depository in
accordance with Section 3.1 I¥ferein.

_ “Paying Agent/Registrar” means initially the Trustee, or any. successor thereto as
provided in this Indenture. ' '

“Person” or “Persons” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated organization or
government or any agency or political subdivision thereof.

“Petitioners” means SLF III — Onion Creek, L.P., Sevengreen One, Ltd., Quartersage II,
- Lud., Reverde Three, Ltd., IV Capital Pointe, L. Ltd., Stone Point Five, Ltd., Saladia VI, Ltd.,
Palo Grande Seven, Ltd., High Point Green, VIII, Ltd., Golondrina Nine, Ltd., X Cordoniz, Ltd.,
Ciervo Eleven, Ltd., Zaguan XII, Ltd., Thirteen Canard, Ltd., Ruisseau XIV, Ltd., Dindon
Fifteen, Ltd., Bois de Chene XVI, Ltd., Etourneau Seventeen, Ltd., Moineau XVIII, Ltd., each a

Indenture of Trust -
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- EXHIBIT A

Texas limited partnership whose general partner is SLE 111 Property GP, LLC, a Texas limited
liability company. . o

“PID Act” means Chapter 372, Tmprovement Districts in Municipalities and Counties,
-Subchapter A, Public Improvement Districts, Texas Local Government Code, as amended.

“Pledged Funds” means the Pledged Revenue Fund, the Bond Fund, the Project Fund
(but excluding the Landowner Improvement Account), the Reserve Fund, and the Redemption
Fund: ' ' ' o . ' ' '

“Pledged Revenue Fund” means that fund established pursuant to the terms of the
Original Tndenture and confirmed pursuant to Section 6.1-and administered pursuant to Section
6.3 hereof. ' o - :

“Pledged Revenues” means the sum of (i) -the Annualff stdllments; less the Annual
Collection Costs, (ii) any Prepayments received by the Cjtym(iii) any Foreclosure Proceeds
received by the City, and (iv) the moneys held in any of thegbledged, Funds.

“Prepayment” means the payment of all

portion of ‘amyImprovement Area #1
Assessment before the due date thereof.

“Prepayment Reserve Requirement” means an s ount equal to . $197,880.00 which has
Cive ayment of Improvement Area #1

been or will be funded from revenues receivedgitor
Assessments deposited to the Pledged Reventg)Fu

_ 31 F‘% estab%éghed pursuaﬁt to the terms-of the Original
Indenture and confirmed pursuaitio Section 6.1 and administered pursuant to Section 6.5 hereof.

eani sét -forth in section 1.148-1(b) of the Regulations.

“Rebate Fund” Tmgans that fund established pursuant to the terms of the Original.
Indenture and confirmed p%ﬁf‘ﬁo Section 6.1 and administered pursuant to Section 6.8 hereof.

“Record Date” means the close of business on the fifteenth calendar'day (whether or not’
. a Business Day) of the month next preceding an Interest Payment Date.

“Redemption Fund” means that fund established pursuant to the terms of the Original
Indenture and confirmed pursuant to Section 6.1 and administered pursuant to Section 6.6 hereof.

“Redemption Price” means, when used with respect to any Bond or portion thereof, the
principal amount of such Bond or such portion théreof plus the applicable premium, if any, plus
accrued and unpaid interest on such Bond to the date fixed for redemption payable upon
redemption thereof pursuant to the Indenture. | S

“Register” means,the register specified in Article I1I of this Indenture.

Indenture of Trust
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“Reserve Fund” means that fund established pursuant to the terms of the Original
‘Indenture and confirmed pursuant to Section 6.1 and administered in Section 6.7 hereof.

“Reserve Fund Obligations” means cash or Investment Securities.

“Reserve Fund Requirement” means the least of: (i) Maximum Annual Debt Service on
the Bonds Similarly Secured as of the date of issuance, (ii} 125% of average Annual Debt
Service on the Bonds Similarly Secured: as of the date of issuance, or (iii) 10% of the principal
amount of the Bonds Similarly Secured; provided, however, that such amount shall be reduced
by the amount of any transfers made pursuant to subsections (c) and (d) of Section 6.7; and
provided further that as a result of an optional redemption pursuant to Séction 4.3, the Reserve
Fund Requirement shall be reduced by a percentage equal to the pro rata amount of Bonds
Similarly Secured redeemed by such optional redemption divided by the total amount of the
Qutstariding Bonds Similarly Secured prior to such redemption. As of the date of delivery of the
Series 2018 Bonds, the Reserve Fund Requirement is $1,685,500 which is an amount equal to
10% of the principal amount of the Bonds Similarly Secure '

“Series 2013 Bonds™ means the City of Austifi? exas pal Assessment Revenue
Bonds, Series 2013 (Estancia Hill Country Public Inﬁovement District), dated Ju]y 16, 2013,
and ongmal issued in the principal amount of $12, 5000' ’

“Series 2013 Bond Ordinance” meat@the ordmopted by the City Council on June
ds -

20, 2013 authorizing the issuance of the Serie,20:33Bon

Austin, Texas, Special Assessment Revenue
iG\Improvement District Improvement Area #1),

“Scrics 2018 Bonds”
hesprincipal amount of $4,265,000;

December 13, 2018 a t Fizing' 15%,0(3 of the Series 2018 Bonds

sment PIan means the Service and.Assessment Plan (including any
ithe District, including the Improvement Area #1 Assessment Roll, as

“Serv1ce and As
annual updates thereto) 3
amended.

“Sinking Fund Installment” means the amount of money to redeem or pay at maturity the
principal of Bonds payable from such installments at the times and inthe amounts provided in
Section 4.2 herein.

“Stated Maturlty” means the date the applicable series of Bonds or any portion of the
Bonds as applicable are scheduled to mature without regard to any redemption or prepayment.

“Supplemental Indenture” means an indenture which has been duly executed by the
Trustee and the City Representative pursuant to an ordinance adopted by the City Council and
which indenture amends or supplements this Indenture, but only if and to the extent that such
indenture is Specnﬁcally authorized hereunder.

Indenture of Trust
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“Tax Certificate” means the Certificate as to Tax Exemption delivered by the City on the
Closing Date for the applicable series of Bonds setting forth the facts, estimates and
circumstances in existence on the Closing Date which establish that it is not expected that the
proceeds of the Bonds will be used in a manner that would cause the interest on such Bonds to be
included in the gross income of the- Owners thereof for Federal income tax purposes.

“Trust Estate” means the Trust Estate described in the granting clauses of this Indenture.

“Trustec” means U.S. Bank National Association and its successors, and ‘any other
corporation or association that may at any time be substituted in its place, as provided in
Article IX, such entity to serve as Trustee and Paying Agent/Registrar for the Bonds Slrmlarly
Secured.

Section 1.2. Findings.

‘The declarations, determinations and findings declaredimade and found in the preamble
to this Indenture are hereby adopted, restated and made a paft @’f thig,operative provisions hereof.

ﬁtles'and Headings.

The table of contents, titles, and héadings Atticles and Sections of this Indenture

~ have been inserted for convenience of reference only andsare not to be considered a part hereof
- and shall not in any way modify or restrict 2ny%of '

be considered or given any effect in const%ﬁng'- isglhdenture or any provision hereof or in

ascertaining intent, if any question ofsintent should A

Section 1.3. Table of Conte

Section 1.4

(a) Unless th
construed to include ¢k
words of the singulat
number and vice versa

(b) = Words imp persons include any individual, corporation, limited liability
company, partnershlp, joint venture, association, joint stock company, trust, unmcorporated
organization or government or agency or political subdivision thereof..

(0 Any reference to a particular Article or Seéction shall be to such Article or
Section of this Indenture unless the context shall require otherwise.

(d) This Indenture and all the terms and provisions hereof shall | be liberally
construed to effectuate the purposes set forth herein to sustain the validity of this Indenture.

Indenture of Trust
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ARTICLE Il

THE BONDS .

‘ Section 2.1, Security for the Bonds Similarly Secured.

The Bonds Similarly Secured, as to both principal and interest, are and shall be equally
and ratably secured by and payable from a first lien on and pledge of the Trust Estate.

The lien on and pledge of the Pledged Revenues shall be valid and binding and fully
perfected from and after June 1, 2013, the date of the Original Indenture, without physical
delivery or transfer of control of the Pledged Revenues, the filing of the Original Indenture, this
Indenture or any other act; all as provided in Texas Government Code, Chapter 1208, as
amended, which applies to the issuance of the Bonds Similarly Secured and the pledge of the
Pledged Revenues granted by the City under this Indenture, and§Such pledge is therefore valid,
effective and perfected. If Texas law is amended at any timegizhile the Bonds Similarly Secured
are Qutstanding such that the pledge of the Pledged Revé Branted by the City under. this
Indenture is to be subject to the filing requirements of$Texas Busihgss and Commerce Code,
ered owners of the Bonds Similarly
Icdge, the City agrees to take such
nder Texas law to comply with the

ey

solely from and secured solely(
Pledged Funds; and th S

The terms and provisigns of this Indenture and the execution and delivery hereof by the
City to the Trustee have been duly authorized by official action of the City Council of the City.
The City has ascertained and it is hereby determined and declared that the execution and delivery
of this Indenture is necessary to carry out and effectuate the purposes set forth in the preambles
of this Indenture and that each and every covenant or agreement herein contained and made is
necessary, uscful or convenient in order to better secure the Bonds Similarly Secured and is a
contract or agreement necessary, useful and convement to carry out and effectuate the purposes
herein described.

© Section 2.4, Contract with Owners and Trustee.

(a) The purposes of this Indenture are to establish a lien and the security for, and to
prescribe the minimum standards for the authorization, issuance, execution and delivery of, the
Bonds Similarly Secured and to prescribe the rights of the Owners, and the rights and duties of
the City and the Trustee. '

Indenture of Trust
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EXHIBIT A

(b) In consideration of the purchase and acceptance of any or all of the Bonds
Similarly Secured by those who shall purchase and hold the same from time to time, the
provisions of this Indenture shall be a part-of the contract of the City with the Owner, and shall
be deemed to be and shall constitute a contract among the City, the Owners, and the Trustee.

ARTICLE HI

AUTHORIZATION; GENERAL TERMS AND PROVISIONS REGARDING THE‘BONDS
Section 3.1, Authorization. |

(a)  The Series 2013 Bonds are hereby authorized to be issued and delivered in
accordance with the Constitution and laws of the State of Texas, including particularly the PID
Act, as amended. The Series 2013 Bonds shall be issued in the aggregate principal amount of
$12,590,000 for the purpose of (i) paying the Costs of the Impro‘&ément Area #] Improvements,
(il) paying interest on the Series 2013 Bonds during and dfter the period of acquisition and
construction of the Improvement Area #1 Improvemer(s, (ii)afunding a reserve fund for
payment of principal and interest on the Bonds, (iv) gg@?ing a portign, of the costs incidental to
the organization of the District, and (v) paying the cg5sts of issuance. %

. o .

(b) The Series 2018 Bonds are herebyaut orized to be issued and delivered in

accordance with the Constitution and laws ofsthe State*fyTexas, including particularly the PID

Act, as amended. The Series 2018 Bonds 3 Begissuedyil the aggregate principal amount of

$4,265,000 for the purpose of (i) ﬁn’anci?@ orgrefingncing a portion of the Costs of the

Improvement Area #1 lmprovem‘%t;@) fun a reserve fund for payment of principal and
- interest on the Bonds, and (iii) paying thejcosts O issuance. '

Section 3.2. 4te, Dénomination, Maturities, Numbers and Interest.

The Series 2013 Bonds¥shall be in fully registered form, without coupons, and shall be
numbered separately from R-1 upward, except the Initial Bond, which shall be numbered
T-1. ‘ '

(ii) Interest shall accrue and be paid on each Bond from the later of the Series
2013 Bond Date or the most recent Interest Payment Date to which interest has been paid
‘or provided for, at the rate per annum set forth below until the principal thereof has been
paid on the maturity- date specified below or otherwise provided for. Such interest shall
be payable semiannually on May | and November 1 of each year, commencing
November 1, 2013 computed on the basis of a 360-day year of twelve 30-day months.

. (iti) - The Series 2013 Bonds shall mature on November 1 in the years and in the
principal amounts and shall bear interest as set forth below: '

Indenture of Trust
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Principal
- Year Amount Interest Rate
2018 $2.695,000 4.50%
okt *kk ek

2028 $9,895,0000 - 6.00%

(iv) The Series 2013 Bonds shall be subject to mandatory sinking fund
redemption, optional redemption, and extraordinary optional redemption prior to maturity -
as provided in Article- IV herein, and shall otherwise have the terms, tenor,
denominations, details, and specifications as set forth in the form of Bond set forth in
Section 5.2 herein.

{b) Series 2018 Bonds.

(i) -  The Series 2018 Bonds shall be dated Dber 1, 2018 (the “Series 2018
Bond Date”) and shall be issued in Authorized Denof inations. The Series 2018 Bonds
shall be in fully registered form, without coupons, afid .5_0. numbered separately from
R-1 upward, except the Initial Bond, which shallh¢ numberc’

(ii) Interest shall accrue and be“pa
initial delivery of the Series 2018 Bonds or
which interest has been paid or provided for, at't
the principal thereof has-been paid %&
provided for. Such interest shall be pagg‘;‘lgw!g
each year, commencing Mayj
30-day months.

Bond from the later of date of
Zmost recent Interest Payment Date to
Jate per annum set forth below until
pdate specified below or otherwise
emiannually on May 1 and November 1 of
019 computed on the basis of a 360-day year of twelve

(iii)  The Senes 2048"Bonds shall mature on November 1 in the years and in the
principal amounsiand: mterest as set forth below:

» Principal -
Amount Interest Rate

1,450,000 " 4.000
% k% L3 8
2028 2,815,000 ~ 4.000

(iv)  The Series 2018 Bonds shall be subject to  mandatory sinking fund
redemption and extraordinary optional redemption prior to maturity as provided in
Article 1V herein, and shall otherwise have the terms, tenor, denominations, details, and
specifications as set forth in the form of Bond set forth in Section 5.2 herein.

Section 3.3. Conditions Precedent to Delivery of Bonds.

Each series of Bonds shall be executed by the City and delivered to the Trustee,
whereupon the Trustee shall authenticate such Bonds and, upon payment of the purchase price of
said Bonds, shall deliver the Bonds of such series upon the order of the City, but only upon
delivery to the Trustee of: :

Indenture of Trust
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(a) " acertified copy of the' Assessment Ordinance;
(b)  acertified cbpy of the applicable Bond Ordinance;

(c)  with respect to the Series 2013 Bonds only, a copy of the executed Financing
Agreement; . ‘

(d) - with respect to the Series 2018 Bonds only, a City Certificate statmg that the '
Additional Bonds Test (as defined in the Preamble) has been met;

.

(e) a copy of this Indenture executed by the Trustee and the City; and

(H a City Certificate directing the authentication and delivery of the Bonds,
describing the Bonds to be authenticated and delivered, designating the purchasers to whom the
Bonds are to be delivered, stating the purchase price of the Bhds and stating that all items
required by this Section are therewith delivered to thegiltrustee in form and substance
_satisfactory to the City.

~ Section 34. - Medium MethodZand Place of 'ent.

'-‘ﬁly Secured shall be paid in lawful
lis Section. ' .

(a)  Principal of and interest on the Bo;
money of the United States of America, as provided

(b)  Interest on Bonds Similarly Sgcure hall b¢ payable to the Owners thereof as
shown in the Register at the close of, busine e relevant Record Date; provided, however,
that in the event of nonpayment g intetest ofima scheduled Interest Payment Date, and for 30
days thereafter a new record _; te for such mte st payment (a “Special Record Date™) will be

Record Date) shalldbe sent at l t H’ Business Days prior to the Special Record Date by

- United States mail, fif t- lass, p stage prepaid, to the address of each- Owner of a Bond
Similarly Secured appear: ﬁe books of the Trustee at the close of business on the last
Business Day preceding th 13tc of mailing such notice. :

(©) Interest on Bonds Similarly Secured shall be paid by check, dated as of the
Interest Payment Date, and sent, first class United States mail, postage prepaid, by the Paying
" Agent/Registrar to each Owner at the address of each as such appears in the Register or by such
other customary banking arrangement acceptable to the Paying Agent/Registrar and the Owner; .
provided, however, the Owner shall bear all risk and expense of such other banking
arrangement. ' .

_ (d)  The principal of each Bond Similarly Secured shall be paid to the Owner of such
Bond Similarly Secured on the due date thereof, whether at the maturity date or the date of prior
redemption thereof, upon presentation and surrender of such Bond Similarly Secured at the
Designated Payment/Transfer Office of the Paying Agent/Registrar.
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(e) If the date for the payment of the principal of or interest on the Bonds Similarly
Secured shall be a Saturday, Sunday, legal holiday, or day on which banking institutions in the
city where the Designated Payment/Transfer Office of the Paying Agent/Registrar is located are
required or authorized by law or executive order to close, the date for such payment shall be the
next succeeding day that is not a Saturday, Sunday, legal holiday, or day on which banking
* institutions aré required or authorized to close, and payment on such date shall for all purposes

be deemed to have been made on the due date thereof as specified in Section 3.2 of this
Indenture. ' : '

f) Unclaimed payments of amounts due hereunder shall be segregated in a special
account and held in trust, uninvested by the Paying Agent/Registrar, for the account of the
Owner of the Bonds Similarly Secured to which such unclaimed payments pertain. Subject to
any escheat, abandoned property, or similar law of the State of Texas, any such payments
remaining unclaimed by the Owners entitled thereto -for tw%) years after the applicable
payment or redemption date shall be applied to the next payment or payments on such Bonds
Similarly Secured thereafter coming due and, to the extent§ such money remains after the -
retirement of all Outstanding Bonds Similarly Secured, shall be¥gaid to the City to be used for
any lawful purpose. Thereafter, none of the City, tifé@Paying Aegistrar, or any other
Person shall be liable or responsible to any holder§¥of sugh Bonds Similarly Secured for any
further payment of such unclaimed moneys or on ?_. Bf any such Bonds Similarly Secured,
) State of Texas.

subject to any applicable escheat law or similar law of%

s

Section 3.5. Executi

ation of Bonds.

(a)  The Bonds shallt?gc%uted opibehalf of the City by the Mayor or Mayor Pro
Tem and City Clerk or the Depdf¥’ Cityg@lerk, By their manual or facsimile signatures, and the
cbe impressed=or” placed in facsimile thercon. Such facsimile
ithe same effect as if each -of the Bonds had been signed

g%%qrflﬁcers, and such facsimile seal on the Bonds shall have

ofithe City had been manually impressed upon each of the

the same effect as i e officials
Bonds.

—

(b) In the even #any officer of the City whose manual or facsimile signature
appears on the Bonds ceases to be such officer before the authentication of such Bonds or
before the delivery thereof, such manual or facsimile signature nevertheless shall be valid and
sufficient for all purposes as if such officer had remained in such office.

(c) - Except as provided below, no Bond shall be valid or obligatory for. any purpose
or be entitled to any security or benefit of this Indenture unless and unti! there appears thereon
the Certificate of Trustee substantially in the form provided herein, duly authenticated by
manual execution by an officer or duly authorized signatory of the Trustee. It shall not be
required that the same officer or authorized signatory of the Trustee sign the Certificate of
Trustee on all of the Bonds Similarly Secured. In lieu of the executed Certificate of Trustee
described above, each Initial Bond delivered at the respective Closing Date shall have attached
thereto the Comptroller’s Registration Certificate substantially in the form provided herein,
‘manually executed by the Comptroller of Public Accounts of the State of Texas, or by his or her
duly authorized agent, which certificate shall be evidence that such Initial Bond has been duly
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approved by the Attornéy General of the State of Texas, is a valid and binding obligation of the
City, and has been registered by the Comptroller of Public Accounts of the State of Texas,
including the provisions of Title 6 of the Texas Property Code, as amended.

(d) On each respective Closing Date, one Initial Bond repreéenting the entire
principal amount of such series of Bonds, payable in stated installments to the applicable
Purchaser, or its designee, executed with the manual or facsimile signatures of the Mayor or
Mayor Pro Tem and City Clerk or the Deputy City Clerk, approved by the Attorney General,
and registered and manually signed by the Comyptroller of Public Accounts, will be delivered to
the Purchaser or its designee. Upon paymerit for the Initial Bond, the Trustee shall cancel the
Initial Bond and deliver to DTC on behalf of such Purchaser one registered definitive Bond for

each year of maturity of such series of Bonds, registered in the name of Cede & Co., as nominee
of DTC.

. Section 3.6. - Ownership. -

(a) The City, the Trustee the Paying Agent/Registrart nd any other Person may treat
the Person in whose name any Bond is registered as as li¢ absolute®gwner of such Bond for the
purpose of making and receiving payment as provided herem (exceptBinierest shall be paid to
the Person in whose name such Bond is registeredth &fRvant Record Date) and for all other
purposes, whether or not such Bond ‘is overdue, andgi€ither the City nor the Trustee, nor the
Paying Agent/Registrar, shall be bound by afiy; S

(b)  All payments made to the Owi
shall discharge the liability of the @i
Bond to the extent of the sums p4;

Section 3.7 egistr . Transfer and Exchange.

3 ilarly Secured remains outstanding, the City shall cause -
. the Paying Agent/Relstrar to Ketp at the Designated Payment/Transfer Office a Register in. -
which, subject to such easona‘bgjegulatlons as it may prescribe, the Paying Agent/Registrar
shall provide for the registratiofi¥and transfer of Bonds in accordance with this Indenture. The
Paying Agent/Registrar r&lﬁnts and warrants that it will file and maintain a copy- of the
Register with the City, and shall cause the Register to be current with all reglstratlon and
transfer mformatlon as from tlme to time may be apphcable :

(b} A Bond shall be transferable only upon the presentation and surrender thereof at
the Designated Payment/Transfer Office of the Paying Agent/Registrar with such endorsement
or other evidence of transfer as is acceptable to the Paying Agent/Registrar. No transfer of any
Bond shall be effective until entered in the Register.

(c) The Bonds shall be exchangeable upon the presentation and surrender thereof at
the Designated Payment/Transfer Office of the Paying Agent/Registrar for a Bond of the same
series, the same maturity and same interest rate and in any Authorized Denomination and in an
aggregate principal amount equal to the unpaid principal amount of the Bond presented for
exchange. The Trustee is hereby authorized to authenticate and deliver Bonds exchanged for
other Bonds in accordance with this Section.

Indenture of Trust )
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(d) The Trustee is hereby authorized to authenticate and deliver Bonds transferred or
exchanged in accordance with this Section. A new Bond will be delivered by the Paying
Agent/Registrar, in licu of the Bond being transferred or exchanged, at the Designated
Payment/Transfer Office, or sent by United States mail, first class, postage prepaid, to the
Owner or his designee. Each transferred Bond delivered by the Paying Agent/Registrar in
accordance with this Section shall constitute an original contractual obligation of the City and
shall be entitled to the benefits and security of this Indenture to the same extent as the Bond in
lieu of which such transferred Bond is delivered.

(e) Each excha'nge Bond delivered in accordance with this Section shall constitute
_an original contractual obligation of the City and shall be entitled to the benefits and security of -
this Indenture to the same extent as the Bond in lieu of which such exchange Bond is delivered.

() No service charge shall be made to the. Owner for the initial registration,
subsequent transfer, or exchange for a different denomination gf$any of the Bonds. The Paying
Agent/Registrar, however, may require the Owner to pay agsum sufficient to cover any tax or
other governmental charge that is authorized to be imp sinwé%‘ ction with the registration,
transfer, or exchange of a Bond.

Bond.

. Bonds of any series paid ogre ore scheduled maturity in accordance with this
Indenture, and all Bondﬁi’%le f which exchange Bonds or replacement Bonds are
authenticated and delijiered in ‘aggordange with this Indenture, shall be cancelted, and proper
records shall be ma%garding such payment, redemption, exchange, or replacement. The
Paying Agent/Registrarsiiall dispese of cancelled Bonds in accordance with the records retention
requnrements of the Trustec’

Section 3.9. Temporary Bonds.

(a) -Following the delivery and registration of an Initial Bond and pending the
preparation of definitive Bonds, the proper officers of the City may execute and, upon the City’s
request, the Trustee shall authenticate and deliver, one or more temporary Bonds of such series
that are printed, lithographed, typewritten, mimeographed or otherwise produced, in any
denomination, substantially of the tenor of the definitive Bonds in lieu of which they are
delivered, without coupons, and with such appropriate insertions, omissions, substitutions and
other variations as the officers of the City executing such temporary Bonds may determine, as’

“evidenced by their signing of such temporary Bonds.

(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form
shall be entitled to the benefit and security of this Indenture.
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(c) The Clty, without unreasonable delay, shall prepare, execute and dellver to the
Trustee the Bonds in definitive form; thereupon, upon the presentation and surrender of the
Bond in temporary form to the Paying Agent/Registrar, the Paying Agent/Registrar shall cancel
the Bonds in temporary form and the Trustee shall authenticate and deliver in exchange therefor -
Bonds of the same series and same maturity, in definitive form, in the Authorized
Denomination, and in the same aggregate principal amount, as the Bond in temporary form
surrendered. Such exchange shall be made without the making of any charge therefor to any
Owner.

Section 3.10. Replacement Bonds.

(@) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated
Bond, the Trustee shall authenticate and deliver in exchange therefor a replacement Bond of like -
series, tenor,-and principal amount, bearing a number not contemporanecusly outstanding. The
City or the Paying Agent/Registrar may require the Owner of sufh Bond to pay a sum sufficient
to cover any tax or other governmental charge that is authgfized to be imposed in connection
therewith and any other expenses connected therewith.

(b) In the event that any Bond 1s lost, apf

Trustee, pursuant to the applicable laws of the Sété of
knowledge that such Bond has been acquired by a%na
deliver a replacement Bond of like series g
contemporaneously outstandmg, provided’
requirements:

cXas and in the absence of notice or
fide purchaser, shall authenticate and
, and pgincipal amount bearing-a number not
Ownerfirst complies with the following

(1) furnishes tgj Vi ent/Registrar satisfactory evidence of his or her
ownership of and the cif¢amsta heVoss, destruction or theft of such Bond;

and any tax or other geyemmental charge that is authorlzed to be 1mposed and

. (iv)  satisfies any other reasonable requirements imposed by the City and the
Trustee. '

(c)  After the delivery of such replacement | Bond, if a bona fide purchaser of the
original Bond in lieu of which such replacement Bond. was issued presents for payment such
original Bond, the Clty and the Paying Agent/Registrar shall be entitled to recover such
replacement Bond from the Person to whom it was delivered or any Person taking therefrom,.
except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity
provided therefor to the extent of any loss, damage, cost, or expense incurred by the City, the
Paying Agent/Registrar or the Trustee in connection therewith.

‘ (d) - In the event that any such mutilated, lost, apparently destroyed or wrongfully
taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in
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its discretion, instead of issuing a replacerﬁent Bond, may pay such Bond if it has become due
and payable or. may pay such Bond when it becomes due and payable. :

(e) Each replacement Bond delivered in accordance with this Section shall constitute

an original additional contractual obligation of the City and shall be entitled to the benefits and

* security of this Indenture to the same extent as the Bond in lieu of which such replacement
‘Bond is delivered. '

Section 3.11. Book-Entry Only System

The Bonds shall initially be issued in book-entry-only form and shall be deposned with
DTC, which is hereby appointed to act as. the securities depository therefor, in accordance with
the letter of representations from the City to DTC. On each Closing Date the definitive Bonds
for each such serles shall be issued in the form of a smgle tyewrltten certificate for each

obligation to any DTC
Participant or to any Person on behalf of whom such l Participagp holds an interest in the
Bonds. Without limiting the immediately pre€ding &fhtence, the City and the Paying
Agent/Registrar shall have no responsibility or obllgatlb with respect to (i) thé accuracy of the
records of DTC Cede & Co. or any DTC Ear respect to any ownership interest in

4 > "entitled to treat and consider the Person in whose
name each Bond is registéfediinthe Register as the absolute owner of such Bond for the purpose
of payment of princi p’ﬁvﬂ prelum%any, and interest on Bonds, for the purpose of giving
notices of redemptlod other matters with respect to such Bond, for the purpose of registering
transfer with respect (o uch @nd and for all other purposes whatsoever. The Paying
Agent/Registrar shall pay all¥prificipal of, premium, if any, and interest on the Bonds only to or
upon the order of the respective Owners as shown in the Register, as provided in this Indenture,
and all such payments shall be valid and effective to fully satisfy and discharge the City’s
obligations with respect to payment of principal of, premium, if any, and interest on the Bonds to
the extent of the sum or sums so paid. No Person other than an Owner, as shown in the Register,
shall receive a certificate evidencing the obligation of the City to make payments of amounts due
pursuant to. this Indenture. Upon delivery by DTC to the Paying Agent/Registrar of written
notice to the etfect that DTC has determined to substitute a new nominee in place of Cede & Co.,
and subject to the provisions in this Indenture with respect to interest checks or drafts being
mailed to the registered owner at the close of business on the Record Date, the word “Cede &
Co.” in this Indenture shall refer to such new naminee.of DTC.
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Section 3.12. Successor_Securities Depository: Transfer Outside Book-
Entry-Only System. - ' ‘ '

. In the event that the City determines that DTC is incapable of discharging its
responsibilities described herein and in the letter of representations from the City to DTC, the
City shall (i) appoint a successor securities depository, qualified to act as such under Section
17(a) of the Securities ‘and Exchange Act of 1934, as amended, notify DTC and DTC
Participants of the appointment of such successor securities depository and transfer one or more
separate Bonds to such successor securities depository; or (ii) notify DTC and DTC Participants
- of the availability through DTC of certificated Bonds and cause the Paying Agent/Registrar to
transfer one or more separate registered Bonds to DTC Participants having Bonds credited to
their DTC accounts. In such event, the Bonds shall no longer be testricted to being registered.in
the Register in the name of Cede & Co., as nominee of DTC, but may be registered in the name
of the successor securities depository, or its nominee, or in whatever name or names Owners
transferring or exchangmg Bonds shall designate, in accordafice with the provisions of this
Indenture. ‘ ’

Section 3.13. Payments to Ced c@Co. :

Notwithstanding any other provision of tHighblndenfure to the contrary, so long as any
Bonds are registered in the name of Cede & Co., as it inee of DTC, all payments with respect
to principal of, premium, if any, and interesgfon,such Bonds, and all notices with respect to such
Bonds shall be made and given, respectlvea i ArReT provided in the blanket letter of

representations from the City to DTC.

Limitation on Redemption.

The Bonds shal to redemption before their scheduled maturity only as

provided in this Article 1

Section 4.2. Mandatbry Sinking Fund Redemption.

(a) Series 2013 Bonds.

W The Series 2013 Bonds are subject to mandatory sinking fund redemption
prior to their maturity and will be redeemed by the City in part at the Redemption Price
from moneys available for such purpose in the Principal and Interest Account of the Bond
Fund pursuant to Article VI, on the dates and in the respective smkmg fund installments
as set forth in the followmg schedule:

Term Bonds Maturing November 1, 2018

Rédemptidn Date Prihcipal Amount ‘
‘November 1, 2015 ' $630,000
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"November 1, 2016 - $660,000

November 1, 2017 o "$685,000
November 1, 2018 (maturity) : $720,000

Term Bonds Maturing November 1, 2028

‘Redemption Date Principal Amount
November 1, 2019 § 750,000
November 1, 2020 $ 795,000
November 1,2021 $ 845,000
November 1, 2022 $ 895,000
November 1, 2023 ' $ 945,000

November 1, 2024 ' $1,005,000
November 1, 2025 $1,065,000
November 1, 2026
November 1, 2027
November 1, 2028 (maturity)

(i) At least forty-five (45) days pri each sinking fund redemption date,
the Trustee shall select a principal #2013 Bonds of such maturity equal to
the smkmg fund installment amount fsuck ¢ ' 2013 Bonds to be redeemed, shall call

(iii) The prmmal am@unenes 2013 Bonds of a stated maturity required
on date pursuant to subparagraph (a) of this Section 4.2

the City, by the prmcnpal amount of any Serles 2013

i lu's aecrued unpaid interest to the date of purchase thereof, and
delivered to the Trus ' cancellation.

(iv)  The principal amount of Series 2013 Bonds required to be redeemed on
any redemption date pursuant to subparagraph (a} of this Section 4.2 shall be reduced on
a pro rata basis among sinking fund installments by the principal amount of any Series
2013 Bonds which, at least 45 days prior to the sinking fund redemption date, shall have
been rédeemed pursuant to the optional redemption or extraordinary optional redemption
provisions hereof and not previously credited to a sinking mandatory fund redemption.

(b) Series 2018 Bonds.

(M The Series 2018 Bonds are subject to mandatory sinking fund redemption
prior to their maturity and will be redeemed by the City in part at the Redemption Price
from moneys available for such purpose in the Principal and Interest Account of the Bond
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Fund pursuant to Article VI, on the dates and in the respectlve sinking fund installments

- as set forth in the following schedule: -

Term Bonds Maturing November 1, 2023

Redemption Date Prmcmal Amount

November 1, 2019 - $225,000
November 1, 2020 ) $235,000
~ November 1, 2021 o ‘ . $280,000
November 1, 2022 . . - $325,000

November 1, 2023 (maturity) $385,000
Tei_‘m Bonds Maturing November 1, 2028 -
Redemption Date Bfincipal Amount
November 1, 2024
November 1, 2025
November. 1, 2026

November 1, 2027
November 1, 2028 (maturity)

At least forty five (45) days p 'or to edch sinki nd‘redem.ption date, the Trdstee shall
fgSercs nds of such maturity equal to the smkmg fund

2018 Bonds for redemp 1,004 ue%duled mandatory redemptlon date, and shall give
notice of such red 1, r0v1ded in Section 4.6.

nt of Series 2018 Bonds of a stated maturity required'
ny redémption date pursuant to subparagraph (b) of this Section 4.2
e gftion of the City; by. the principal amount of any Series 2018 -

to be redeemed

shall be reduced, ajthe ¢

Bonds of such maturityfwhich, at least 45 days prior to the sinking fund redemption date

shall have been acquired by the City at a price not exceeding the principal amount of such
_ Series 2018 Bonds plus accrued unpaid interest to the date of purchase thereof and

delivered to the Trustee for cancellation.

(iii)  The principal amount of Series 2018 Bonds required-to be redeemed on
any redemption date pursuant to subparagraph (b) of this Section 4.2 shall be reduced on
a pro rata basis among sinking fund installments by the principal amount of any Series
2018 Bonds which, at least forty-five (45) days prior to the sinking fund redemption date,
shall have been redeemed pursuant to the extraordinary optional redemption provisions
hereof and not previously credited to a sinking mandatory fund redemption.
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Section 4.3. Optional Redeniption.

(a) /" Series 2013 Bonds. The City reserves the right and option to redeem Series 2013
Bonds, maturing on November 1, 2028, in whole or in part, on November 1, 2023 and any date
thereafter, such redemption date or dates to be fixed by the City, at the Redemptlon Price and
“without premium.

(b) Series 2018 Bonds. - The Series 2018 Bonds are not subject to optional
redemption prior to Stated Maturity. '

Section 4.4, Extraordinary Optional Redemption.

The City reserves the right and option to redeem Bonds before their respective scheduled
maturity dates, in whole or in part, on the fifst day of any month, at the Redemption Price, from
amounts on deposit in the Redemption Fund as a result of %payments (including related
transfers to the Redemption Fund as provided in Sectlon 6.7(¢))iand transfers to the Redemption
F und as provided in Section 6.5(d). &

W 4

Section 4.5. Partial Redempti6n.

(a)  If less than all of the Bonds SimilaflysS:
either Sections 4.2, 4.3 or 4.4, Bonds Similarly cured shall be redeemed in minimum
principal amounts of $25,000 and incremétit $3 00%1& eafter by any method selected by
the Trustee that results in a random selectio&Ea ond Similarly Secured shall be treated as
representing the number of Bonds imilarly Sﬁred that is obtained by dividing the principal
ed by tht smallest Authorized Denomination for such

ed are to be redeemed pursuant to

Bond Similarly Secured.

______ nd Similarly Secured of a denomination greater than an
‘Authorized Denominatien m - , but only in a principal amount equal to $25,000 or
any integral of $5, N excess hereof Thc Trustee shall treat each $25,000 portion of such
Bond Similarly Sectred, as though it were a single bond for purposes of selection for
redemption. No redemptlgg sh. a‘l‘? result in a Bond Slmllarly Secured in a denomination of less
than the Authorized Denommatlon in effect at that time.

by A portio‘

(c) Upon surrender of any Bond Slmllarly Secured for redemption in part, the
Trustee in accordance with Section 3.7 of this Indenture, shall authenticate and deliver an
exchange Bond Similarly Secured in an aggregate principal amount equal to the unredeemed
portion of the Bond Similarly Secured so surrendered, such exchange being without charge.

Section 4.6. Notice of Redemption to Owners.

(a) The Trustee shall give notice of any redemption of Bonds Similarly Secured by
sending notice by first class United States mail, postage prepaid, not less than 30 days before
the date fixed for redemption, to the Owner of each Bond Similarly Secured or portion thereof
to be redeemed, at the address shown in the Register.
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(b) ~  The notice shall state the redemption date, the Redemption Price, the place at
which the Bonds Similarly Secured are to be surrendered for payment, and, if less than all the
Bonds Similarly Secured Outstanding are to be redeemed, and subject to Section 4.5 hereof, an
identification of the Bonds Similarly Secured or portions thereof to be redeemed, any conditions
to such redemption and that on the redemption date, if all conditions, if any, to such redemption
have been satisfied, such Bond Similarly Secured shall become due and payable.

{c) Any notice given as provided in this Section shall be conclusively presumed to
have been duly given, whether or not the Owner receives such notice.

(d)y  The City has the right to rescind any optional redemption or extraordinary
optional redemption described in Section 4.3 or 4.4 by written notice to the Trustee on or prior
to the date fixed for redemption. Any notice of redemption shall be cancelled and annulled if
for any reason funds are not available on the date fixed for redemptlon for the payment in full of
the Bonds Similarly Secured then called for redemption, #4 such cancellation shall not
constitute an Event of Default under the Indenture. The T ujéz shall mail notice of rescission
of redemption in the same manner notice of redemptlon as 0r1g1 lly provided.

(e) With respect to any optional redem ti%n of the Bonds%§imilarly Secured, unless
the Trustee has received funds sufficient to pay the] edefit 1ption Price of the Bonds Similarly
Secured to be redeemed before giving of a notice ofifgdemption, the notice may state the City
may condition redemption on the receipt gfzsuch fun by the Trustee on or before the date
fixed for the redemption, or on the satisfaction of: sprerequisites set forth in the notice
of redemption. If a conditional notlce of iptionas given and such prerequisites to the
redemption and sufficient funds arefAo% ecei the notice shall be of no force and effect, the

ol

City shall not redeem the Bond Sxmly Secured and the Trustee shall-give notice, in the
manner in which the notice of‘tgdemptiongwassgiven, that the Bonds Similarly Secured have not
been redeemed. ‘ =

2 Payvinent Upon Redemption.

ake provision for the payment of the Bonds Similarly
Secured to be redeemed o date by setting aside and holding in trust an amount from the
Redemption Fund or otherwise received by the Trustee from the City and shall use such funds
solely for the purpose of paying the Redemptlon Price on the Bonds Similarly Secured being -
redeemed.

(b) Upon presentation -and surrender of any Bond Similarly Secured called for
redemption at the designated corporate trust office of the Trustee on or after the date fixed for
‘redemption, the Trustee shall pay the Redemptlon Price on such Bond Similarly Secured to the
date of redemption from the moneys set aside for such purpose. -

Section 4.8. Effect of Redemption.

Notice of redemption having been given as provided in Section 4.6 of this Indenture, the
Bonds or portions thereof called for redemption shall become due and payable on the date fixed
for redemption provided-that funds for the payment of the principal amount plus accrued unpaid
interest on such series of Bonds to the date fixed for redemption are on deposit with the Trustee;. - -
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thereafter, such Bonds or -'portions thereof shall cease to bear interest from and after the date
fixed for redemption, whether or not such Bonds are presented and surrendered for payment on
such date.

ARTICLE V

FORM OF THE BONDS

Section 5.1, Form Generally.

(a) The Bonds, including the Registration Certificate of the Comptroller of Public
Accounts of the State of Texas, the Certificate of the Trustee, and the Assignment to appear on
each of the Bonds, (i} shall be substantially in the form set forth in this Article with such
appropriate insertions, omissions, substitutions, and other variations as are permitted or required
by this Indenture, and (ii) may have such letters, numbers, gf¥other marks of identification
(including identifying numbers and letters of the ittee on Uniform Securities
Identification Procedures of the American Bankers Association) and such legends and
endorsements (including any reproduction of an opini%h of counsel) thereon as, consistently
herewith, may be determined by the City or by the gificers xecutin%ch Bonds, as evidenced

by their execution thereof.

(b) Any portiori of the text of a.n_a

with an appropriate reference thereto on the' 1ds. -

~{¢) The definitive Bondsgshall begigpewritien, printed, lithographed, or engraved,
and may be produced by any cefbination of these methods or produced in any other similar
manner, all as determined by th ofﬁce -xec such Bonds, as evidenced by their execution
thereof. = : : '

(d)  The Ini
typewritten and phO

Section®g®2, Form of the Bonds. -

& R
| Bond<Submitfed to the Attorney General of the State of Texas may be
pied or rwise reproduced.

(a) Form of Bond.
() Series 2013 Bond.

NEITHER THE FAITH AND CREDIT- NOR THE TAXING
POWER OF THE STATE OF TEXAS, THE CITY, OR ANY
OTHER POLITICAL CORPORATION, SUBDIVISION OR
AGENCY THEREOF, IS PLEDGED TO THE PAYMENT OF
THE PRINCIPAL OF OR INTEREST ON THIS BOND. !

REGISTERED ‘ _ : - REGISTERED

No. ' $
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EXHIBIT A

United States of America
Statc_of Texas

, CITY OF AUSTIN, TEXAS -
SPECIAL ASSESSMENT REVENUE BOND, SERIES 2013
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT)

. DATE OF -
. INTERESTRATE: MATURITY DATE: =~ DELIVERY - .  CUSIP NUMBER;
% November 1, July 16,2013 | o

The City of Austin, Texas (the “City”), for value received, hcreby promises to pay, solely
from the Pledged Revenues, to

- or registered assigns, on the Maturity Date, as specified abo’

DOLLARS ¥

unless this Bond shall have been sooner called for redefiption and the payment of the principal
hereof shall have been paid or provision forEsu ay?%ht. shall have been made, and to pay
interest on the unpaid principal amount hereaf Thter of the Bond Date, as specified
above, or the most recent Interest Pa&ment D tPwhiclinterest has been paid or provided for
_ until such principal amount shall hay€ been pai provided for, at the per annum rate of interest -
specified above, computed on th&basis y year of twelve 30-day months, such interest
to be paid semiannually on Mavgl an{#Nevember 1 of each year, commencing November 1,
2013. ‘

that are defined terms in the Indenture defined below,
) cm in the Indenture. Reference is made to the Indenture for
such definitions and for aliother purposes.

The principal of this Bond shall be payable without exchange or collection charges-in
lawful money of the United States of America upon presentation and surrender of this Bond at
the corporate trust office in St. Paul, Minnesota (the “Designated Payment/Transfer Office”), of
U. S. Bank National Association, as trustee and paying agent/registrar (the “Trustee”), or, with
respect to- a successor trustee and paying agent/registrar, at the Designated Payment/Transfer
Office of such successor. Interest on this Bond is payable by check dated as of the Interest
Payment Date, mailed by the Trustee to the registered owner at.the address shown on the
registration books kept by the Trustee or by such other customary banking arrangements
acceptable to the Trustee, requested by, and at the risk and expense of, the Person to whom
interest is to be paid. For the purpose of the payment of interest on this Bond, the registered
owner shall be the Person in whose name this Bond is registered at the close of business on the
“Record Date,” which shall be the fifteenth day of the month next preceding such Interest
Payment Date; provided, however, that in the event of nonpayment of interest on a scheduled .
Interest Payment Date, and for 30 days thereafter, a new record date for such interest payment (a
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EXHIBIT A

“Special Record Date”) will be established by the Trustee, if and when funds for the payment of
such interest have been received from the City. Notice of the Special Record Date and of the
scheduled payment date of the past.due interest (the “Special Payment Date,” which shall be 15
days after the Special Record Date) shall be sent at least five Business Days prior to the Special
Record Date by United States mail, first class postage prepaid, to the address of each Owner of a
Bond appearing on the books of the Trustee at the close of business on the last Business Day
preceding the date of mailing such notice. ' :

If a date for the payment of the principal of or interest on the Bonds is a Saturday,
Sunday, legal holiday, or a day on which banking institutions in the city in which the Designated
Payment/Transfer Office is located are authorized by law or executive order to close, then the
date for such payment shall be the next succeeding Busiriess Day, and payment on such date
shall have the same force and effect as if made on the original date payment was due. '

This Bond .is one of a duly authorized issue of assess ‘?%t revenue bonds of the City
having the designation specified in its title (herein referred t%the “Bonds™), dated as of the
date of delivery and issued in the aggregate principal amount’of $125590,000 and issued, with the

limitations described herein, pursuant to an Indenture£of Trust, a%d as of June 1, 2013 (the

“Indenture™), by and between the City and U.S. Bank National Association, as trustee (the

“Trustee,” which term includes any successor trustee,undé¥ the Indenture), to which Indenture

reference is hereby made for a description of the amotints thereby pledged and assigned, the -
nature and extent of the lien and security, ttg especlt,i%@ts thereunder to the holders of the

Bonds, the Trustee, and the City, and the erms®lipon which the Bonds are, and are to be,

‘authenticated and delivered and by this referenge g@*the terms of which each holder of this Bond -
hereby consents. All Bonds issuedfindgr the e'nture are equally and ratably secured by the

-amounts thereby pledged and assigr ed.gne Bonds are being issued for the purpose of (i} paying

the Costs of the ImprovementSBrojects ‘iiagp@ging interest on the Bonds during and after the

period of acquisition and co stM of the Improvement Projects, (iii) making deposits to a

reserve fund, a capitaliZe Ceount, and a project fund. and (iv) paying the costs of

issuing the Bonds. & ' . ‘

gations of the City payable solely from the Pledged Revenues
as defined in the IndentureXgR¢ference is hereby made to the Indenture, copies of which are on
file with and available upon Tequest from the Trustee, for the provisions, among others, with
respect to the nature and extent of the duties and obligations of the City, the Trustee and the
Owners. The Owner of this Bond, by the acceptance hereof, is deemed to have agreed and
consented to the terms, conditions and provisions of the Indenture.

The Bonds are i

Notwithstanding any provision hereof, the Indenture may be released and the obligation
of the City to make money available to pay this Bond may be defeased by the deposit of money
and/or certain direct or indirect Defeasance Securities sufficient for such purpose as described in
the Indenture. '

The Bonds are issuable as fully registered bonds only in Authorized Denominations,
subject to the provisions of the Indenture authorizing redemption in denominations of $25,000
and any multiple of $5,000 in excess thereof. -

Indenture of Trust
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The Bonds are subject to sinking fund redemption prior to their respective maturities and
will be redeemed by the City in part at a price equal to the principal amount thereof plus accrued
and unpald interest. thereon to. the date set for redemption from moneys available for such
purpose in the Redeimption Fund pursuant to Article VI of the Indenture, on thé dates and in the
principal amounts as set forth in the following schedule:

Term Bonds Maturlng November I, 2018

Redemption Date Principal Amount
. November 1, 2015 _ "~ $630,000
November 1, 2016 $660,000
November 1, 2017 $685,000

November 1, 2018 (maturity) o - $720,000

Term Bonds Maturing Novemb

Redemption Date Principal.Amount -

November 1, 2019 $ 756%00
November 1, 2020 $ 795,000
November 1, 2021 $ 845,000
November 1, 2022 $ 895,000
November 1, 2023 $ 945,000
November 1, 2024 $1,005,000
November 1, 20254 $1,065,000
November 1, 20% $1,130,000
November 1, 202] 4 ‘ $1,195,000

8(maturity) $1,270,000

Bonds to be redeemed, } | such Bonds for redemption on such scheduled mandatory
sinking fund redemption date, and shall give notice of such redemption, as provided in Section
4.6 of the Indenture. '

The principal amount of Bonds required to be redeemed on any sinking fund redemption
date shall be reduced, at the option of the City, by the principal amount of any Bonds of such
maturity which, at least 45 days prior to the sinking fund redemption date (i) shall have been
El(;quired by the City at a price not exceeding the principal amount of such Bonds plus accrued
. and unpaid interest to the date of purchase thereof, and delivered to the Trustee for cancellation,
or (ii) shall have been redeemed pursuant to the optional redemption or cxtraordmary optional
redemption and not previously credited to a sinking fund redemption.

The City reserves the right and optlon to redeem Bonds maturing on November 1, 2028,
in whole or in part, on November 1, 2023 or on any date thereafter, such redemption date or
dates to be fixed by.the City, at the Redemptlon Price and without premlum
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EXHIBIT A

Bonds are subject to extraordinary optional redemption prior to maturity in whole or in
part, on the first day of any month, at a Redemption Price equal to the principal amount of the
Bonds called for redemption, plus accrued and unpaid interest to the date fixed for redemption
from amounts on deposit in the Redemption Fund as a result of Prepayments.

The Trustee shall give notice of any redemption of Bonds by sending notice by first class
United States mail, postage prepaid, not less than 30 days before the date fixed for redemption,
to the Owner of each Bond (or part thereof) to be redeemed, at the address shown on the
- Register. The notice shall state the redemption date, the Redemption Price, the place at which
the Bonds are to be surrendered for payment, and, if less than all the Bonds Qutstanding are to be
redeemed, an identification of the Bonds or portions thereof to be redeémed. Any notice so
given shall be conclusively presumed to have been .duly given, whether or not the Owner
receives such notice.

The Indenture permits, with certain exceptions as provided, the amendment
thercof and the modification of the rights and obligations of thi€iGity and the rights of the holders
of the Bonds under the Indenture at any time Outswndingﬁfcctby such modification. The
Indenture also contains provisions permitting the holdef® of specifigd,percentages in aggregate
principal amount of the Bonds at the time Outstandin®? on behalf of thtfholders of all the Bonds,
to waive compliance by the City with certain pastg fis” under the Bond Ordinance or the
Indenture and their consequences. Any such consent saiver by the holder of this Bond or any
predecessor Bond evidencing the same debyf sha%g be conglusive and binding upon such holder
and upon all future holders thereof and 0%;13/ d upon the transfer thereof or in
exchange therefor-or in lieu thereof, whether '0f nd¥”notation of such consent or waiver is made
upon this Bond. ;

As provided in the Ihde, nd IS transferable upon surrender of this Bond for -
transfer at the Designated Payment/Eransfer Office, with such endorsement or other evidence of

s, and upon delivery to the Trustee of such certifications
be required under the Indenture for the transfer of this Bond.
Upon satisfaction of sugh requireent_s, one or more new fully registered Bonds of the same
Stated Maturity, of Authgrized Penominations, bearing the same rate of interest, and for the
same aggregate principal Will be issued to the designated transferee or transferees.

Neither the City nor the Trustee shall be required to issue, transfer or exchange any Bond
called for redemption where such redemption is scheduled to occur within 45 calendar days of
the transfer or exchange date; provided, however, such limitation shall not be applicable to an
exchange by the registered owner of the uncalled principal balance of a Bond.

The City, the Trustee, and any other Person may treat the Person in whose name this
Bond is registered as the owner hereof for the purpose of receiving payment as herein provided
(except interest shall be paid to the Person in whose name this Bond is registered on the Record
Date or Special Record Date, as applicable) and for all other purposes, whether or not this Bond .
be overdue, and neither the City nor the Trustee shall be affected by notice to the contrary.

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER |
OF THE CITY OF AUSTIN, TEXAS, TRAVIS COUNTY, TEXAS OR THE STATE OF
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EXHIBIT A -

TEXAS, OR ANY POLITICAL SUBDIVISION THEREOF; IS PLEDGEb TO THE
PAYMENT OF THE BONDS. ‘ : ‘

IT IS HEREBY CERTIFIED AND RECITED that the -issuance of this Bond and the
series of which it is a part is duly authorized by law; that all acts, conditions and things required
'to be done precedent to and in the issuance of the Bonds have been properly done and performed
and have happened in regular and due time, form and manner, as required by law; and that the
total indebtedness of the Clty, including the Bonds, does not excced any Constitutional or
statutory limitation. -

IN WITNESS WHEREOF, the City Couricil of the Clty has caused this Bond to be
executed under the official seal of the City.

City Clerk, City of Austin, Texas ' ‘Mayor

it Austin, Texas _

| [Seal]

(i) " Series 201 8 Bond.

NEITHER THE FAITH ANDRG NOR THE TAXING
POWER OF THE STATE fE CITY, OR ANY
'OTHER POLITICAL SUBDIVISION OR

R
REGISTERED - REGISTERED

No.

#United States of America
State of Texas ; _ ;

CITY OF AUSTIN, TEXAS
SPEC[AL ASSESSMENT REVENUE BOND, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA #1) :

. DATE OF -
INTEREST RATE:  MATURITY DATE:  DELIVERY CUSIP NUMBER:

% ~ November 1, . December 28, 201sl

The City of Austm Texas (the “City™), for value received, hereby promises to pay, solely
from the Trust Estate, to

Indenture of Trust
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-EXHIBIT A

or registered assigns, on the Maturity Date, as specified above, the sum of

DOCLLARS

unless this Bond shall have been sooner called for redemption and the payment of the principal
hereof shall have been paid or provision for such payment shall have been made, and to pay
interest on the unpaid principal amount hereof from the later of the Date of Delivery, as specified
above, or the most recent Interest Payment Date to which interest has been paid or provided for
until such principal amount shall have been paid or provided for, at the per annum rate of interest
specified above, computed on the basis of a 360-day year of twelve 30-day months, such interest
to be paid semiannually on May | and November | of each year, commencing May 1, 2019.

Capitalized terms appearing herein that are defined terwﬁ@i’ the Indenture defined below,
have the meanings assigned to them in the Indenture. Ref; ¢ is made to the Indenture for
-such definitions and for all other purposes.

The principal -of this Bond shall be payablgﬁﬁout exchange}or collection charges in
lawful money of the United States of America upgp resertation and surrender of this Bond at
the corporate trust office in Dallas, Texas (the “Desig afﬁPayment/T ransfer Office™), of U.S.
Bank National Association, as trustee and paying agent/rggistrar (the “Trustee”), or, with respect

wthe \f)%-gnated Payment/Transfer Office of

ry banking arrangements ‘acceptable to the Trustee,

' erson to whom interest is to be paid. For the

purpose of the payment of inte v this Bond, the registered owner shall be the Person in
whose name this Bond isg®8iStered atithe close of business on the “Record Date,” which shall be
the fifteenth day of ontl;%t preceding such Interest Payment Date; provided, however,

that in the event of nonpayment O‘Eé?teret on a scheduled Interest Payment Date, and for 30 days

‘thereafter, a new recorddate forifsuch interest payment (a “Special Record Date™) will be
established by the Trustee,%iffandswhen funds for the payment of such interest have been received
from the City. Notice of the Special Record Date and of the scheduled payment date of the past
due interest (the “Special Payment Date,” which shall be 15 days afier the Special Record Date)
shall be sent at least tive Business Days prior to the Special Record Date by. United States mail,
first class postage prepaid, to the address of each Owner of a Bond appearing on the books of the -
Trustee at the close of business on the last Business Day preceding the date of mailing such
notice. ' '

If a date for the payment of the principal of or interest on the Bonds is a Saturday,
Sunday, legal holiday, or a day on which banking institutions in the city in which the Designated
Payment/Transfer Office is located are authorized by law or executive order to close, then the.
date for such payment shall be the next succeeding Business Day, and payment on such date
shall have the same force and effect as if made on the original date payment was due.

Indenture of Trust
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- This Bond is one of a duly authorized issue of assessment revenue bonds of the City
having the designation specified in its title (herein referred to as the “Bonds™), dated as of
December 1, 2018 and issued in the aggregate principal amount of $4,265,000 and issued, with
the limitations described herein, pursuant to an Indenture of Trust, dated as of December 1, 2018
(the “Indenture”), by and between the City and U.S. Bank National Association, Dallas, Texas,
as trustee (the “Trustee,” which term includes any successor trustee under the Indenture), to
which Indenture reference is hereby made for a description of the amounts thereby pledged and
assigned, the nature and extent of the lien and security, the respective rights thereunder to the
holders of the Bonds, the Trustee, and the City, and the terms upon which the Bonds are, and are
to be, authenticated and delivered and by this reference to the terms of which each holder of this
Bond hereby consents. All Bonds issued under the Indenture are equally and ratably secured by
the amounts thereby pledged and assigned. The Bonds are being issued for the purpose of (i)
financing or refinancing a portion of the Costs of the Improvement Area #1 Improvements, (ii).
funding a reserve fund for payment of principal and interest on'the Bonds, and (iii) paying the
costs of issuance. ‘

The Bonds are limited obligations of the City payable sole nfrom the Pledged Revenues
as defined in the Indenture. Reference is hereby madefi6 the Indentute, copies of which are on
file with and available upon request from the Trusfee, forghe provisions, among others, with
respect to the nature and extent of the duties and“obligations of the City, the Trustee and the
Owners. The Owner of this Bond; by the accepta lereof, is deemed to have agreed and

dIndenture may be released and the obligation
sBond may be defeased by the deposit of money
Secues sufficient for such purpose as described in

Notwithstanding any provision hereof§
of the City to make money availa%,»to ay thi
and/or certain direct or indirect [Defeasa
the Indenture. ' '

The Bonds are ji§; 2as T registered bonds only in Authorized Dehominations,
subject to the provisidr authorizing redemption in denominations of $25,000
and any multiple of $53000 in excegs thereof. '

The Bonds are subjec% ¥sinking fund redemption prior to their respective maturities and

. will be redeemed by the City in part at a price equal to the principal amount thereof plus accrued
and unpaid interest thereon to the date set for redemption from moneys available for such
~purpose in the Redemption Fund pursuant to Article VI of the Indenture, on the dates and in the
principal amounts as set forth in the following schedule:

- Term Bonds Maturing November 1, 2023

Redemption Date Principal Amount
November 1,2019 . ' $225,000
November 1, 2020 ' $235.,000
November 1, 2021 - ' $280,000
November 1, 2022 $325,000
November 1, 2023 (maturity) $385,000

Indenture of Trust
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EXHIBIT A

Term Bonds Maturing November I, 2028

Redemption Date ' ' Principal Amount
November 1, 2024 ' , $435,000
November 1, 2025 - $495,000
November 1, 2026 , $560,000
November 1, 2027 . $625,000

November 1, 2028 (maturity) $700,000

At least forty-five (45) days prior to each sinking fund redemption date, the Trustee shall
select for redemption by lot, or by any other customary method that results in a random selection,
a principal amount of Bonds of such maturity equal to the sinking fund installments of such
Bonds to be redeemed, shall call such Bonds for redemptiori#on such scheduled mandatory
sinking fund redemption date, and shall give notice of sui@, demption, as provided in Section
4.6 of the Indenture. o '

The principal amount of Bonds required to bé¢iredeemed on an inking‘ fund redémption
yithe prinCipal amount of any Bonds of such
“fiind redemption date (i) shall have been

or (ii) shall have been redeemed
previously credited to a sinking fundir

The Bonds are not subijé ionaliredemption prior to Stated Maturity. |

Bonds are subjWﬁao ary optional redemption prior to maturity in whole or in
part, on the first day @?g: any month, at'asRedemption Price equal to the principal amount of the
Bonds called for redemption, plué%ccrued and unpaid interest to the date fixed for redemption
from amounts on depositiih,the Redémption Fund as a result of Prepayments.

"The Trustee shall givesniotice of any redemption of Bonds by sending notice by first class
United States mail, postage prepaid, not less than 30 days before the date fixed for redemption,
~to the Owner of each Bond (or part thereof) to be redeemed, at the address shown on the
Register. The notice shall state the redemption date, the Redemption Price, the place at which
the Bonds are to be surrendered for payment, and, if less than all the Bonds Outstanding are to be
redeemed, an identification of the Bonds or portions thereof to be redeemed. Any notice so
given shall be conclusively presumed to have been duly given, whether or not the Owner
receives such notice. ' '

The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the City and the rights of the holders
of the Bonds under the Indenture at any time Outstanding affected by such modification. The
Indenture also contains provisions permitting the holders of specified percentages in aggregate
principal amount of the Bonds at the time Outstanding, on behalf of the holders of all the Bonds,

Indenture of Trust .
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EXHIBIT A

to waive compliance by the City with certain past defaults under the Bond Ordinance or the.
Indenture and their consequences. Any such consent or waiver by the holder of this Bond or any

predecessor Bond evidencing the same debt shall be conclusive and binding upon such holder

- and upon all future holders thereof and of any Bond issued upon the transfer thereof or.in

“exchange therefor or in lieu thereof, whether or not notation of such consent or waiver is made
upon this Bond. -

- As provided in the Indenture, this Bond is transferable upon surrender of this Bond for
transfer at the Designated Payment/Transfer Office, with such endorsement or other evidence of
transfer as is acceptable to the Trustee, and upon delivery to the Trustee of such certifications
“and/or opinion of counsel as may be required under the Indenture for the transfer of this Bond.,
Upon satisfaction of such requirements, one or more new fully registered Bonds of the same
Stated Maturity, of Authorized Denominations, bearing the same rate of interest, and for the
same aggregate principal amount will be issued to the desngnated nsferee or transferees

Neither the City nor the Trustee shall be required to isSues transfer or exchange any Bond
- within 45 calendar days of

called for redemption where such redemption is scheduled% oCeliL,
' not be applicable to an -

e

the transfer or exchange date; provided, however, suchjlimitation s
exchange by the registered o'wner of the uncalled prineipal balance of a'Bond.

The City, the Trustee, and any other Person ¥mas trcat the Person in whose name this

Bond is reglstered as the owner hereof for th rpose%fw eceiving payment as herein provided

; yname this Bond is registered on the-Record

W foali%ther purposes, whether or not this Bond
be overdue, and neither the City n ' ll be affected by notice to the contrary.

NEITHER THE FULL €Al
OF THE CITY OF AUSTIN, T2
TEXAS, OR ANY .I’E
PAYMENT OF THE, ONDS. @

XS, TRAVIS COUNTY, TEXAS OR THE STATE OF
SUBDIVISION THEREOF: IS PLEDGED - TO THE

IT IS HEREBYSBERTIEIED AND RECITED that the issuance of this Bond and the
series of which it is a part 1P uthorized by law; that all acts, conditions and things required
to be done precedent to and intthe issuance of the Bonds have been properly done and performed
and have happened in regular and due time, form and manner, as required by law; and that the
total indebtedness of the City, mcludmg the Bonds, does not exceed any Constitutional or
statutory limitation.

IN WITNESS WHEREOF, the City Council of the City has caused this Bond to be
executed under the official seal of the City.

- City Clerk, City of Austin, Texas ' Mayor, City of Austin, Texas
[Seal] | |
[End of Fbrﬁl of Series 2018 Bonds.]
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(b)  Form of Comptroller’s Registration Certificate..

The following Registration Certificate of Comptroller of Public Accounts shall appear on
each Initial Bond: :

_ REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER  §

OF PUBLIC ACCOUNTS . 0§ REGISTER NO.
. §
THE STATE OF TEXAS §

rd in my office a certificate to
oved this Bond, and that this

I HEREBY CERTIFY THAT there is on file and of xé
the effect that the Attorney General of the State of Texas i ‘Was a
Bond has been registered this day by me.

WITNESS MY SIGNATURE AND SEAL

Comller of Public Accounts
State of Texas

[SEAL]

(c)

within-mentioned Indenture

U.S. BANK NATIONAL ASSOCIATION
as Trustee
DATED:

By:

Authorized Signatory
(dy .Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto
(print or typewrite name, address and zip code of transferee):

Indenture of Trust
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(Social Security or other identifying number: . : ) the within Bond and
all rights hereunder and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books kept for registration hereof, with full power of

substitution in the premises. ‘ -
Date:
Signature Gﬁaranteed By: : NOTICE: The signatﬁre on this Assignment

must correspond with the name of the
registered owner as it appears on the face of the
within Bond in eyery particular and must be
guaranteed i 1anner acceptable to the
Trustee. -

Authorized Signatory .

(e) Each Initial Bond shall be in formsepforth in paragraphs (a) through (d) of
this section, except for the following'alteral : ‘ ' :
() immediately und: of the Bond the heading “INTEREST RATE”
and “MATURITY DATE} og completed with the expression “As Shown
Below,” and the-reférenget NJUMBER” shall be deleted;

(ii) st “patagraph of the Bond, the words “on the Maturity Date
specified abovegs and the following will be inserted: “on November 1 in
each of the y€ars, in the pip:aﬁ?installments and bearing interest at the per annum rates

" set forth in the fal wing schedule: ‘

Prindi_pal Installments Interest Rates”
(Information to be inserted from Section 3.2(b) hereof); and

(iii)  the Initial Bond shall be numbered T-1.

Indenture of Trust _
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Section 3.3. CUSIP Registration.

The City may secure identification numbers through the CUSIP Global Services managed
by S&P Global Market Intelligence on behalf of The American Bankers Association, New York,
‘New York, and may authorize the printing of such numbers on the face of the Bonds. It is
expressly provided, however, that the presence or absence of CUSIP numbers on the Bonds shall
be of no significance or effect as regards the legality thereof, and none of the City, the Trustee,
or the attorneys approving said Bonds as to legality are to be held responsible for CUSIP
numbers incorrectly. printed on the Bonds. The Trustee may include in any redemption notice a
statement to- the effect that the CUSIP numbers on the Bonds have been assigned by an
independent service and are included in such notice solely for the convenience of the Owners of
the Bonds and that neither the City nor the Trustee shall be liable for any inaccuracies of such
numbers. :

Section 5.4. - Legal Opinion.

Each respective approving legal opinion of Bond Gp ns imay be printed on or attached
to each Bond of such series over the certification of "?‘City Cler the City, which may be
executed in facsimile. .

ARTICLE

Section 6.1.

Confirmation o

(a)

fallowing Funds wetre- originally created and

e

ire andare hereby confirmed pursuant to the terms of this
Indenture:

(1)
(i)
(iiiy Project und;

(iv) | Reserve Fund;

(v) Redemption Fund;

(vi) Rebatel Fund;

(vii) Administrative Fund; and
(viii) Reimbursement Fund.

(b) Creation of Accounts.

Indenture of Trust
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(i) The prior creation and. éstablishment of fdllowing Accounts under the
Bond Fund are hereby confirmed:

(A)  Capitalized Interest Aceount; and
\ - - (BY  Principal and Interest Account | ' o

(i)  The prior creation and establlshment of the following Accounts under the-
Reserve Fund are hereby confirmed: :

(A) Reserve Account;
(B)  Prepayment Reserve Account; and

(C)  Delinquency Reserve Account

(iii)  The prior .creatien and establishment,@
Project Fund are hereby confirmed:

ollowing Accounts under the

(A) Bond Improvement ont;

B)

ON

Closurc'afFunds and Accounts.

(i) The foL,owmg Account under the Bond Fund created and established
pursuant to the Original Indenture, are hereby closed: :

(A)  Capitalized Interest Account.

(i)  The following Account under the Project Fund, created and establlshed
pursuant to the Original Indenture is hereby closed:

+(A) Landowner Impro_vement Account.
- (iif)  The following Account under the Pledged Revenue Fund is hereby closed:
(A) = Landowner Pledged Revenue Account.

(iv)  The Reimbursement Fund is hereby closed.

Indenture of Trust
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(d) Each Fund and Account previously created within such Fund and not closed
pursuant to the provisions hereof shall be maintained by the Trustee separate and apart from all
other funds and accounts of the City. The Pledged Funds shall constitute trust funds which shall
be held in trust by the Trustee as part of the Trust Estate solely for the benefit of the Owners of
the Bonds

(e) Interest earnings and profit on each respective Fund and Account established by
this Indenture shall be applied or withdrawn for the purposes of such Fund or Account as
specified below. : |

Section 6.2. Initial Deposits to Funds and Accounts.

-(a) The proceeds from the sale of the Series 2013 Bonds shall be paid to the Trustee
and depOSIted or transferred by the Trustee as follows:

(i) to the Capitalized Interest Account of ond Fund: $981,104.59;
(il)  to the Reserve Account of the Resebve Fund’s§i,
(iii)  to the Costs of Issuance Accofl

(iv)  to the Bond Improvement Acco

SEeri 65%0 '

¥olifws:

Secti 3. Pledged Revenue Fund.

(a) On or about™March 10 of each year while the Bonds Similarly Secured are
outstanding and beginning with the year when Improvement Area #1 Assessments are being
collected, the City shall deposit or cause to be deposited the Pledged Revenues into the Pledged
Revenue Fund. The City shall deposit or cause to be deposited to the Bond Pledged Revenue
Account from the Pledged Revenue Fund Improvement Area #1 Assessments collected first, to
the Bond Pledged Revenue Account of the Pledged Revenue Fund in an amount sufficient to
pay debt service on the Bonds Similarly Secured next commg due, second to the Reserve
Account of the Reserve Fund in an amount to cause the amount in the Reserve Account to equal
the Reserve Fund Requirement, third, to the Prepayment Reserve Account of the Reserve Fund
the amount specified by Section 6.7(a) of this Indenture, fourth, to the Delinquency Reserve
Account of the Reserve Fund the amount specified by Section 6.7(a) of this Indenture, fifth, to
pay other costs of the Improvement Area #1 Tmprovements and sixth, to pay other costs
permitted by the PID Act.
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(b) = From time to time as needed to pay the obligations relating to the Bonds
Similarly Secured, but no later than five (5) Business Days before each Interest Payment Date,
the Trustee shall withdraw from the Bond Pledged Revenue Account and transfer to the
Principal and Interest Account of the Bond Fund, an amount, taking into account any amounts

" then on deposit in'such Principal and Interest Account, such that the amount on deposit in the
Principal and Interest Account equals the principal (including any Sinking Fund Installments)
and interest due on the Bonds Similarly Secured on the next Interest Payment Date,

(¢) - Reserved.

A

(d) r If, after the foregoing transfers and any transfer from the Reserve Fund as
provided in Section 6.7 herein, there are insufficient funds to make the payments provided in
paragraph (b) above, the Trustee shall apply the available funds in the Principal and-Interest
Account first to the payment of interest, then to the payment of principal (including any Sinking
Fund Installments) on the Bonds Similarly Secured. ' :

M

. (e) The Trustee shall _depositl Prepayments to th Ple ged Revenue Fund and as soon
as practicable after such deposit shall transfer such prepayments to'the, Redemption Fund.

(N The Trustee shall deposit Foreclo " Pro¢eds to the Pledged Revenue Fund
and as soon as practicable after such deposit sha ster Foreclosure Proceeds first to the
Reserve Fund to restore any transfers from gthe

! eserve’und made with respect to the Assessed
Parcel or Assessed Parcels to which' the k
Redefngtion Fund.

Rioceeds relate, and second, to the

nt to provide for the payment of the principal

(g) After satisfaction, e"'
to fund any deficiency that may exist in the

and interest on the Bonds Sinﬁ ly S

gl

Reserve Fund, the Trustee may@agply Improvement Area #1 Assessments -for any lawful

Section 6.4, Bond Fund.

(a) -On, each Interest Payment Date, the Trustee shall withdraw from the Principal
and Interest Account and transfer to the Paying Agent/Registrar the principal (including any
Sinking Fund Installments) and interest then due and payable on the Bonds Similarly Secured.

(b) .If amounts in the Principal and Interest Account are insufficient for the purposes
set forth in paragraph (a) above, the Trustee shall withdraw from the Reserve Fund amounts to
cover the amount of such insufticiency. Amounts so withdrawn from the Reserve Fund shall be
deposited in the Principal and Interest Account and transferred to the Paying Agent/Registrar.

N\

Indenture of Trust .
29976959.10/1001029638 ) ) -46 -



" EXHIBITA

Section 6.5. - Project Fund.

(a)  Money on deposit in the Project Fund shall be used for the purpos'es specified in
Section 3.1 hereof. : .

(b) Reserv.ed..

(c) Disbursements from the Project Fund to pay Costs shall be made by the Trustee
upon receipt by the Trustee of a properly executed and completed Certification for Payment.
The disbursement of funds from the Project Fund pursuant to a Certification for Payment shall
be pursuant to and accordance with the disbursement procedures described in the Financing

" Agreement. Such provisions and procedures are herein incorporated by reference and deemed
set forth herein in full. '

(d) If the City Representative determines in his oﬁ sole discretion that amounts
then on deposit in the Bond Improvement Account of the BrOject Fund are not expected to be
expended for purposes of the Project Fund due togthe“gbandonment, or constructive
abandonment, of the Improvement Area #1 Improvemefits such ?ﬁ?t in the opinion of the City
Representative, it is unlikely that the amounts in thegBond Improveniefit Account of the Project
Fund will ever be expended for the purposes of thg} rojeei‘.gFund, the City Representative shall
file a City Certificate with the Trustee which identifiefjthi€ amounts then on deposit in the Bond
Improvement Account of the Project Fund that are not%¢xpected to be used for purposes of the
Project Fund. If such City Certificate iled %amounts on deposit in the Bond
Improvement Account -of the Project Fund§: e<transferred to the Redemption Fund to
redeem Bonds Similarly Securec{iﬁﬁfﬁ%&arli racticable date after notice of redemption has
been provided in accordance withsthe Indentures

determinationeoursuant to this Section, the City Representative

(e) In making ahy
sageertify ¢ of an Independent Financial Consultant.

may conclusively rely uppReay

(f) Upofi filing o ﬁ% a City Certificate stating that all Improvement Area #1
Improvements. have been completed and that all Costs of the Improvement Area #1
Improvements have bee‘%aid “that any such Costs are not required to be paid from the Bond

- Improvement Account of tmjcct Fund pursuant to a Certification for Payment, the Trustee
(i) shall transfer the amount, if any, remaining within the Project Fund to-the Bond Fund and (ii)
the Project Fund shall be closed. '

(g) Not later than six months following the respective Closing Date, upon a
determination by the City Representative that all costs of issuance of the Bonds have been paid,
any amounts remaining in the Costs of Issuance Account shall be trafisferred to another Account
in the Project Fund and used to pay Costs or to the Bond Fund and used to pay interest on the
Bonds Similarly Secured; as directed by the City in a City Certificate filed with the Trustee, and
the Costs of Issuance Account shall be closed. a '

Section 6.6. Redemption Fund.

(a) The Trustee shall cause to be deposited to the Redemptioh Fund from the Bond
- Pledged Revenue Account of the Pledged Revenue Fund an amount sufficient to redeem Bonds
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| ‘Similarly Secured as pfovided in Sections 4.3 and 4.4 on the dates specified for redemption as
provided in Sections 4.3 and 4.4. Amounts on deposit in the Rédemption Fund shall be used
and withdrawn by the Trustee to redeem Bonds as provided in Article TV.

Section 6.7, Reserve Fund.

. (a)  The City agrees with the Owners of the Bonds Similarly Secured to. accumulate,
- and when accumulated maintain in the Reserve Fund an amount equal to not less than the .
Reserve Fund Requirement. All amounts. deposited in the Reserve Fund shall be used and
withdrawn by the Trustee for the purpose of making transfers to-the Principal and Interest.
" Account of the Bond Fund as provided in this Indenture. The Trustee will transfer from the
Bond Pledged Revenue Account of the Pledged Revenue Fund to the Prepayment Reserve
Account on May 1 and November 1 of each year, commencing May 1, 2015, an amount equal
to .20% of the interest rate component of the Annual Installments,until the Prepayment Reserve
Requirement has been accumulated in the Prepayment ReservegAiccount. The Trustee shall also
deposit from the Bond Pledged Revenue Account of th edged Revenue Fund to the
Delinquency Reserve Account on May 1 and Novembé?ﬁ’l, nmencing May 1, 2015, an
amount equal to .30% of the interest rate componeﬁi’9 of the Ahfiual Installments until the
Delinquency Reserve Requirement has been accumuylated ingthe Deli%&ncy Reserve Account.

() Whenever a transfer is made from th : srve Fund to the Bond Fund due to a
deficiency in the Bond Fund, the Trusteggshall provide, written notice thereof to the City,
specifying the amount withdrawn and the source o fisaid funds. '

(© Whenéver Bonds Sj ,

d are to be redeemed with the proceeds ‘'of
Prepayments pursuant to Sccft% ﬁx%nate amount in the Reserve Account of the
Reserve Fund shall be transfert hezBusiness Day prior to the redemption date by the

Trustee to the Redemption Fungy ¢ applied to the redemption of the Bonds Similarly
Secured. The amount séftransferrédifrom the Reserve Account of the Reserve Fund shall be
equal to a percentagg’of th%o%&@f the Bonds Similarly Secured redeemed with such
- percentage equal to e, lesser o (i) the amount required to be in the Reserve Account of the
Reserve Fund, as a pe;%?tag of the Outstanding Bonds Similarly Secured prior to the
redemption, and (ii} the amieym actually in the Reserve Account of the Reserve Fund, as a
- percentage of the Qutstanding Bonds Similarly Secured prior to the redemption. If after such
-transfer, and after applying investment earnings on'the Prepayment toward payment of accrued
interest, there are insufficient funds to pay the principal amount plus accrued and unpaid interest
on such bonds to the date fixed for redemption of the Bonds Similarly Secured to be redeemed
as a result of such Prepayment, the Trustee shall transfer an amount equal to the shortfall from
the Prepayment Reserve Account to the Redemption Fund to be applied to the redemption of the
Bonds Similarly Secured. o

(d) Whenever, on any Interest Payment Date, or on any other date at the request of a
City Representative, the amount in the Reserve Account exceeds the Reserve Fund
Requirement, the Trustee shall provide written notice to the City Representative of the amount
of the excess. Such excess shall be transferred to the Principal and Interest Account to be used
for the payment of interest on the Bonds Similarly Secured on the next Interest Payment Date in
-accordance with Section 6.4 hereof, unless within thirty days of such notice to the City
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Representative, the Trustee receives a City Order instructing the Trustee to apply such excess:
(i) to pay amounts due under Section 6.8 hereof, (ii) to the Administrative Fund in an amount

. not more than the Annual Collection Costs for the Bonds Similarly Secured, or (iii) to the
Project Fund if such application and the expenditure of funds is expected to occur within three
years of the date hereof. :

(e) Whenever, on any Interest Payment Date, or on any other date at the written
‘request of the City Representative, the amount in the Prepayment Reserve Account exceeds the
Prepayment Reserve Requirement, the Trustee shall provide written notice to the City of the
amount of the excess. The amount of .such excess on deposit in the Prepayment Reserve
Account shall be transferred to the Pledged Revenue Fund. '

§q) Whenever, on any Interest Payment Date, or on any other. date at the written
request of the City Representative, the amount in the Delinquency, Reserve Account exceeds the
Delinquency Reserve Requirement, the Trustee shall providegiritten notice to the City of the
amount of the excess. The amount of such excess on depgsit in the Delinquency Reserve
Account shall be transferred to the Pledged Revenue Fund

: {g) = Whenever, on any Interest Paymen ate, the amountfon deposit in the Bond
Fund is insufficient to pay the debt service on th€gBondsgSimilarly Secured due on such date,
the Trustee shall transfer first from the Delinque ieserve Account of the Reserve Fund,

~ second from the Reserve Account of the R¢t Fund“ahd third from' the Prepayment Reserve
Account to the Bond Fund the amounts neges: o.curegiuch deficiency. ‘The Trustee shall
determine the value of cash and investments'gn dépositérf the Delinquency Reserve Account as
of September 30 of each year. Sogl6igias noYEvent of Default under this Indenture shall have
occurred and be continuing, }ﬁ of & dategbf such determination the value of cash and
investments on deposit in the Iinﬂ#ggc‘_yg Reserve Account exceeds the Delinquency Reserve
Fund Requirement for the Bonds ilarly Secured, the Trustee shall transfer such excess at the
direction of the City. ' :

- (h) At th&¢final maturity of the Bonds Similarly Secured, the amount on deposit in
the Reserve Account, the} repa‘!}?ﬁent Reserve Account and the-Delinquency Reserve Account
shall be transferred to the ption Fund and applied to the payment of the principal of the
Bonds Similarly Secured. . ¥ : :

i) If, after a Reserve Fund withdrawal, the amount on deposit in the Reserve
Account of the Reserve Fund is less than the Reserve Fund Requirement, the Trustee shall
transfer from the Pledged Revenue Fund to the Reserve Account of the Reserve Fund the
amount of such deficiency, in accordance with Section 6.3.

)] If the amount held in the Reserve Fund together with the amount held in the
Bond Fund and Redemption Fund is sufficient to pay the principal amount and of all
Outstanding Bonds Similarly Secured on the next Interest Payment Date, together with the
unpaid interest accrued on such Bonds Similarly Secured as of such Interest Payment Date, the -
moneys shall be transferred to the Redemption Fund and thereafter used to redeem all Bonds
Similarly Secured as of such Interest Payment Date.
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Sectioh 6.8. | Reébate Fund: Rebate Amount.

(a) . There is hereby estabhshed a special fund of the City to be demgnated ‘Clty of
Austin, Texas, Rebate Fund” (the FRebate Fund”) to be held by the Trustee in accordance with
~ the terms and provisions of this Indenture Amounts on deposit in the Rebate Fund shall be
used solely for the purpose of paymg amounts due the United States Gévernment in accordance
. with the Code. :

(b) * In order to assure th‘at Rebate Amount is paid to the United States rather than toa
third party, investments of funds on. deposit in the Rebate Fund shall be made in-accordance
~ with the Code and the Tax Certificate. :

(c) The Trustee concluswely shall be deemed to have complied with the prov1510ns
of this Section and Section 7. S(h) and shall not be liable or_responsible if it follows the
instructions of the City and shall not be required to take anyfaction under this Section and
- Section 7.5(h) in the absence of instructions from the City. '

(d) If, on the date of each annual calculatipf the amouht on deposit in the Rebate
Fund exceeds the Rebate Amount, the City may digeét'the Trustee, putsuant to a City Order, to
transfer the amount in excess of the Rebate Amourig:t %_nd Fund.

Section 6.9. -

- (a) The City shall dep?sit orc¢
amounts collected each year to pay,
\ o ‘

(b) Moneyé in the
apart from the other Funds crea

the Trustee as directed by thi Clty pursuant to a City Order filed “with the Trustee at least two

(2) days in advance of the making of such investment in time deposits or certificates of deposit
secured in the manner required by law for public funds, or be invested in direct obligations of,
including obligations thé principal and interest on which are unconditionally guaranteed by, the
United States of America, in obllgatlons of any agencies or instrumentalities thereof, or in such
other investments as are pemutted under the-Public Funds Investment Act of 1987, Chapter
2256 Texas Government Code, as amended, or any successor law, as in effect from time to
time; provided that all such deposits and investments shall be made in such manner (which may
include repurchase agreements for such investment with any primary dealer of such agreements)
that the money required to be expended from any Fund will be available at the proper time or
times.  Such investments shall be valued each year in terms~of current market value as-.of
September 30. For purposes of maximizing investment returns, to the extent permitted by law,
‘money in such Funds may be invested in common .investments of the kind described above, or
in a common pool of such investment which shall be kept and held at an official depository
bank, which shall not be deemed |to be or constitute a commingling of such money or funds
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provided that safekeeping receipts or certificates of participation clearly evidencing the
investment or investment pool in which such money is invested and the share thereof purchased
with such money or owned by such Fund are held by or on behalf of ecach such Fund. If
necessary, such investments shall be promptly sold by the Trustee to prevent any default

(b)  'Obligations purchased as an investment of moneys in any Fund shall be deemed
to be part of such Fund or Account, subject, however, to the requirements of tHis Indenture for
transfer of interest earnings and profits resulting from investment of amounts in Funds and

} . - ’ . . .
Accounts. Whenever in this Indenture any moneys are required to-be transferred by the City to
the Trustee, such transfer may be accomplished by transferring a like amount of Permitted
Investments. ' ‘

(¢} - The Trustee and its affiliates may act as sponsor, advisor, depository, principal or
agent in the acquisition or- disposition of any investment. The Trustee shall not incur any
liability for losses arising from any investments made pursuafit'to this Section. The Trustee
shall not be required to determine the legality of any invest

(d)  Investments in any and all Funds and Aggounts may*h
fund or funds for purposes of making, holding an
provisions herein for transfer.to or holding in or t&
amounts received or held by the Trustee hereunder,
account for such investments strictly in acedrd

commingled in a separate
spos}gg of investments, notwithstanding
credit’of particular Funds or Accounts of
téVided that the Trustee shall at all times

(e) The Trustee will fi ?“‘Ifs'%the #ity monthly cash transaction statements which
include detail for al] investment ifansac

eaffirmed, to the extent not: invesged as herein permitted,
the fullest extent required by law for the security of public
funds, and such Funds{ghall be gised only for the purposes and in the manner permitted or

“Section 6.12. Reserved.
ARTICLE VII J
COVENANTS
Section 7.1. Cohﬁrmation of Improvement Area #l Assessments:-

The City hereby confirms, covenants, and agrees that, in the Assessment Ordinance, it
has levied the Improvement Area #1 Assessments against the respective Assessed Parcels from
which the Pledged Revenues will be collected and received.. :
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Section 7.2. Collection and Enforcemén_t of Improvement Area #1
Assessments. : '

(d)  For so long as any|Bonds Similarly Secured are Outstanding and amounts are
due the Landowner to reimburse it for its funds it has contributed to pay costs of the Project
Improvements, the City covenants, agrees and warrants that it will take and pursue all actions.
permissible under Applicable Laws to cause the Improvement Area #1 Assessments to be
collected and the liens thereof enforced continuously, in the manner and to the maximum extent
permitted by Applicable Laws, ahd to cause no reduction, abatement .or exemption in the

Improvement Area #1 Assessmentsl

(b)  The City will d'etermine or cause to be determined, no later than March 15 of

- each year, whether or not any Annual Installment is delinquent and, if such delinquencies exist,
the City will order and cause to be commenced as soon as practiCable any and all appropriate
and legally permissible actions to obtain such Annual Installm
and interest thereon, including diliéently prosecuting an acti
currently delinquent Annual Installment. Notwnthstandmg the Toregoing, the City shall not be
required under any circumstances to purchase o ke payme t or the purchase of the
delinquent Assessment or the co‘rrespondmg Asﬁ ed Parcel ermore, nothmg shall

obligate the Clty, the Clty Attom%:y, or any appmprlat

or existing contractual provisions bletween
designees.

Section 7.3._

. (a) The City shall figL cre I _
not suffer to remain, any 11 anc “charge upon the Pledged Revenues or upon any
Lnderg 's denture, except the pledge created for.the security of the

Bonds Similarly Secufed, and o exl' thq;} a lien or pledge subordinate to the lien and pledge of

-such property relateds

(b)  So long as% imilarly Secured are Outstandlng hereunder, the City shall
not issue any bonds, notes rothexl evidences of indebtedness other than the Bonds Similarly
Secured secured by any pledge of jor other lien or charge on the Pledged Revenues or other
property pledged under this Indenture, other than a lien or pledge subordinate to the lien and

. pledge of such property related to thle Bonds Similarly Secured

Section 7.4. lRecords Accounts, Accounting Reports

The City hereby covenants and agrees that so long as any of the Bonds or Outstanding -
Bonds or any intercst thercon rerhain outstanding and unpaid, and the obligation to the
Landowner to reimburse it for funds|it has contributed to pay costs of the Project Improvements
remain outstanding and unpald it w1ll keep and maintain a proper and complete system of
records and accounts pertaining to the Improvement Area #1 Assessments. The Trustee and
holder or holders of any Bonds or any duly authorized agent or agents of such holders shall have
.the right at all reasonable times to inspect all such records, accounts, and data relating thereto,
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upon written request to the City by the Trustee or duly authorized representative, as applicable.
The City shall provide the Trustee or duly authorized representative, as applicable, an
opportunity to inspect such books and records relating to the Bonds during the City’s regular
business hours and on a mutually agreeable date not later than thirty days after the City receives
such request.- '

Section 7.5. Covenants to Maintain Tax-Exempt Status.

- (a})  Definitions. When used in this Section, the ‘forllowing terms shall have the
following meanings:
-‘ ' (
“Closing Date” means the date on which each series of Bonds
Similarly Secured are first authenticated and delivered to the mmal
purchasers against payment therefor.

“Code” means the Internal Revenue Code of ‘f
all legislation, if any, effective on or before {1;1

Regulations. -

“Nonpuzp t @ means any investment property, as
definediin sectior}%@(b) of the Code, in which Gross Proceeds of
the Bohds, Similagly Secured are invested and which is not
acquired 10 out the governmental purposes of the Bonds
Similarly Securga. ‘

Led.

“Regulations” means any proposed, temporary -or final Income
Tax Regulations issued pursuant to sections 103 and 141 through
150 of the Code, and 103 of the Internal Revenue Code of 1954,
which are applicable to the Bonds Similarly "Secured. Any
reference to any specific Regulation shall also mean, as
appropriate, any proposed, temporary or final Income Tax
Regulation designed to supplement, amend or replace the specific
Regulation referenced. '

“Yield” of (1) any Investment has the meaning set forth in section
1.148-5 of the Regulations; and (2) Bonds, as it pertains to a
particular series of Bond Similarly Secured, has the meanmg set
forth in section 1.148-4 of the Regulations.
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(b)  Not to Cause Interest to Become Taxable. The City shall not use, permit the use
of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition,
construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any
Bond Similarly Secured to become includable in the gross income, as defined in section 61 of
the Code, of the owner thereof for federal income tax purposes. Without limiting the generality
of the foregomg, unless and until the City receives a written opinion of counsel nationally
recognized in the field of municipal bond law to the effect that failure to comply with such
covenant will not adversely affect the exemption from federal income tax of the interest on any
Bond Similarly Secured, the City shall comply with each of the specific covenants in this
Section.

(¢)  No Private Use or Private Payments. Except as permitted by section 141 of the
Code and the Regulations and rulings thereunder, the City shall at all times prior to the last
Stated Maturity of each series of Bonds Similarly Secured:

(i)  exclusively own, operate and poSsess “@l, property the acquisition,
construction or improvement of which is togbe financed@er refinanced directly or
indirectly with Gross Proceeds of the Bonds ﬁ;milarg&Secured such series, and not use
or permit the use of such Gross Proceeds @ncludifig all contractual arrangements with
terms different than those applicable to the g Cral publlc) or any property acquired,
constructed or improved with suchg@ Proceeds in any activity carried on by any
person or entity (including the
instrumentality thereof) other than a s

- as a member of the general plibhchand

(in)

any person or erm

other than taxes} \ pplication within the City or interest earned on mvestments
ceeds pending application for their intended purposes.

(d)  No Private Lo

" (D) Except to the extent permitted by section 141 of the Code and the
Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds
Similarly Secured to make or finance loans to any person or entity other than a state or
local government. For purposes of the foregoing covenant, such Gross Proceeds are
considered to be “loaned” to a person or entity if: (1) property acquired, constructed or .
improved with such Gross Proceeds is sold or leased to such person or entity in a
transaction which creates a debt for federal income tax purposes; (2) capacity in or
service from such property is committed to such person or entity under a take-or-pay,
output or similar contract or arrangement; or (3) indirect benefits, or burdens and benefits
of ownership, of such Gross Proceeds or any property acquired, constructed or improved
with such Gross Proceeds are otherwise transferred in a transaction which is the

~ economic equivalent of a loan. '

Indenture of Trust
29976959.10/1001029638 ° -54 -



EXHIBIT A

(iiy  The City covenants and agrees that the levied Improvement Area #1
Assessments will meet the requirements of the “tax assessment loan exception” within
the meaning of section 1.141-5(d) of the Regulations on the date that each series of
Bonds Similarly Secured are delivered and will ensure that the Improvement Area #1
Assessments continue to meet such requirements for so long as the Bonds Similarly
Secured are outstanding hereunder.

(e) Not to Invest at Higher Yield. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the
final Stated Maturity of any series of Bonds Similarly Secured directly or indirectly invest
Gross Proceeds in any Investment (or use Gross Proceeds to replace money so invested) if, as a
result of such investment, the Yield from the Closing Date of all Investments acquired with

"Gross Proceeds (or with money replaced thereby), whether then held or previously disposed of,
exceeds the Yield of such series of Bonds Similarly Secured.

() Not Federally Guaranteed. Except to the % typermitted by section 149(b) of
the Code and the Regulations and rulings thereunder, the @ity shall,not take or omit to take any
action which would cause the Bonds Similarly Sec%@ to be fe e%-%}i guaranteed within the
meaning of section 149(b) of the Code and the Regulations and rulingséthereunder.

,.(g) Information Report. The City shal '-ely file the information required by
section 149(e) of the Code with the Secre; r-;ngf the Treasury on Form 8038-G or such other
form and in such place as the Secretary ma setib ‘%

(h) Rebate of ArbitragesPESfits. Eb(t to the extent otherwise provided in section
148(f) of the Code and the Re ul#tions and rulir% thereunder: '

(1 The City accountrA all Gross Proceeds (including all receipts,
expenditures and dfVestmentsgthereof) on its books of account separately and apart from
all other fund .nd‘rz::% , expenditures and investments thereof) and shall retain all
records of acing for at) least six years after the day on which the last outstanding
Bond Similarly Seeured Eﬁéj’]scharged. However, to the extent permitted by law, the City
may commingle Grags,Bfoceeds of the Bonds Similarly Secured with other money of the
City, provided that th&€ity separately accounts for each receipt and expenditure of Gross

Proceeds and the obligations acquired therewith. '

(ii)  Not less frequently than each Computation Date, the City shall calculate
the Rebate Amount. in accordance with rules set forth in section 148(f) of the Code and
the Regulations and rulings thereunder. The City shall maintain such calculations with its
official transcript of proceedings relating to the/issuance of each series of Bonds
Similarly Secured until six years after the final Computation Date.

(iii)  As additional consideration for the purchase of the Bonds Similarly

" Secured by the Purchasers and the loan of the money represented thereby and in order to
induce such purchase by measures designed to insure the excludability of the interest
thereon from the gross income of the owners thereof for federal income tax purposes, the
City shall, pursuant to a City Order, direct the Trustee to transfer to the Rebate Fund from
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the funds or subaccounts designated in such City Order and direct the Trustee to pay to
the United States from the Rebate Fund the amount that when added to the future value of
previous rebate payments made for any series of Bonds Similarly Secured equals (i) in
the case of a Final Computation Date as defined in Section 1.148-3(e)}(2) of the
Regulations, one hundred percent (100%) of the Rebate Amount on such date; and (ii) in
. the case of any other Computation Date, ninety percent (90%) of the Rebate Amount on
such date.. In all cases, the rebate payments shall be made at the times, in the -
installments, to the place-and in the manner as is or may be required by section 148(f) of
the Code and the Regulations and rulings thereunder, and shall be accompanied by Form’
8038-T or such other forms and information as is or may be required by Section 148(f) of
.the Code and the Regulations and rulings thereunder.

_ (iv)  The City shall exercise reasonable diligence to assure that no errors are
made-in the calculations and payments required by paragraphs (ii) and (iii), and if an
error is made, to discover and promptly correct such erggPwithin a reasonable amount of .
time thereafter (and in all events within one hundred&ishty (180) days after discovery of
the; ermr), including- payment to the United Stateo any adg nonal Rebate Amount owed

' Regulatrons
(i)  Not to Divert Arbitrage Profits. Excepis he extent permitted by section 148 of
the Code and the Regulations and rulings tg ty shall not, at any time prior to the
earlier of the Stated Maturity or final payment e Similarly Secured cnter into any

transaction that reduces the amount requrr
” ction results in a smaller profit or a larger loss
‘been at arm’s length and had the Yield of the

6} Elections? ity hereby directs and authorizes the Mayor Mayor Pro Tem,
City Manager, Assis Clty :g hief Financial Ofﬁcer Clty Treasurer City Clerk or
Deputy Crty Clerk idually d5) r
the provisions of th}%\ ¢ Regulations, as they deem necessary or appropriate in
connection with the Bond$ySimilarly Secured, in the Tax Certificate or 51m|lar or other
appropriate certificate, form dr document.

'ARTICLE VIl

LIABILITY OF CITY

The City shall not incur any responsibility in respect of the Bonds Similarly Secured or
this Indenture other than in connection with the duties or obligations explicitly herein or in the
‘Bonds Similarly Secured assigned to or 1mposed upon it. The City shall not be liable in
connection with the performance of its duties hereunder, except for its own willful default or act
of bad faith. The City shall not be bound to ascertain or inquire as to the performance or
observance of any of the terms, conditions covenants or agreements of the Trustee herein or of
any of the documents executed by the Trustee in connection with the Bonds Similarly Secured,
or as to the existence of a default or event of default thereunder.
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~ In the absence of bad faith, the City may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon certificates or opinions
furnished to the City and conforming to the requirements of this Indenture. The City shall not be
liable for any error of judgment made in good faith unless it shall be proved that it was negligent
in ascertaining the pertinent facts.

No provision of this Indenture, the Bonds Similarly Secured, the Assessment Ordinance,
or any agreement, document, instrument, or certificate executed, delivered or approved in
connection with the issuance, sale, delivery, or administration of the Bonds Similarly Secured
(the “Bond Documents™), shall require the City to expend or risk its own general funds or
otherwise incur any financial liability (other than with respect to the Pledged Revenues and the
Annual Collection Costs) in the performance of any of its obligations hereunder, or in the
exercise of any of its rights or powers, if in the judgment of the City there are reasonable grounds
for believing that the repayment of such funds or liability is not reasonably assured to it.

Neither the Owners nor any other Person shall have afjygelaim against the City or any of
its officers, officials, agents, or employees for damages suftéred<s $a result of the City’s failure
to perform in any respect any covenant, undertakingﬁbligationnder any Bond Documents
or as a result of the incorrectness of any representation in, or omission from, any of the Bond
Documents, except to the extent that any such “¢laim s€ldtes to an obligation, undertaking,
with the Bond Documents and the PID
Pledge%{(cvenues‘ or the Annual Collection

Costs. Nothing contained in any of the B&Ad Dt cuments¥shall be construed to preclude any.

action or proceeding in any court or vernmental body, agency, or instrumentality
against the City or any of its offtcer§ nts, or employees to enforce the provisions of
any of the Bond Documents ghts of the Owners of the Bonds Similarly
Secured by mandamus or other Ot in equity.

duest, con‘;éﬁt order, certificate, report, warrant, bond, or other paper or
document believed b '&gp be genuine and to have been signed or presented by the proper party
or proper parties. The @ity maygconsult with counsel with regard to legal questions, and the
opinion of such counsel shilfib&tull and complete authorization and protection in respect of any
action taken or suffered by it Bereunder in good faith and in accordance therewith.

Whenever in the administration of its duties under this Indenture the City shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may, in the absence of willful misconduct on the part-of the City, be deemed to be
conclusively proved and established by a certificate of the Trustee, an Independent Financial
Consultant, an independent inspector or City Manager or other person designated by the City
Council to so act on behalf of the City, and such certificate shall be full warrant to the City for
any action taken or suffered under the provisions of this Indenture upon the faith thereof, but in
its discretion the City may, in lieu thereof, accept other evidence of such matter or may require
such additionial evidence as to it may seem reasonable. ' :
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In order to perform its duties and obligations hereunder, the City may employ such
persons or entities as it deems necessary or advisable. The City shall not be liable for any of the
acts or omissions of such persons or entities employed by it in good faith hereunder, and shall be
_entitled to rely, and shall be fully protected in doing so, upon the opinions, calculations,
determinations, and directions of such persons or entities.

ARTICLEIX

'THE TRUSTEE

Section 9.1. Trustee as Registrar and Paving Agent

The Trustee is hereby demgnated and agrees to act as Registrar and Paymg Agent for and
in respect to the Bonds Similarly Secured.

Section 9.2, Trustee Entitled to Indenir

~

The Trustee shall be under no obligation tc;@stitute anypsuit, or to undertake any

proceeding under this Indenture, or to enter any appegrance or in any¢way defend in any suit in
which it may be made defendant, or to take any stegsiin thexecution of the trusts heréby created
or in the enforcement of any rights and powers heréind€r, until it shall be indemnified, to the
extent permitted by law, to its satisfaction agamst an)%d all costs and expenses, outlays, and
counsel fees' and other reasonable disbirsements, against all liability except as a
consequence of its own negligence or WlllfU@k %Nevet’thelcss the Trustee may begin
suit, or appear in and defend suit, o hin e se in its judgment proper to be done by it as
the Trustee, without indemnity,g3Hc uch ase the Trustee may make transfers from the
Pledged Revenue Fund or the 4X upd to pay all costs and expenses, outlays, and
S properly incurred in connection therewith and
efor over any Outstanding Bonds Similarly Secured

‘The recitals contained{{i’this Indenture and in the Bonds Similarly Secured shall be taken
as the statements of the City and the Trustee assumes no responsibility for the correctness of the
same. The Trustee makes no representations as to the validity or sufficiency of the offering.
documents, this Indenture or the Bonds Similarly Secured or with respect to the security afforded
by this Indenture, and the Trustee shall incur no liability with respect thereto. Except as
otherwise expressly provided in this Indenture, the Trustee shall have no responsibility or duty
- with respect to: (i) the issuance of Bonds Similarly Secured for value; (ii) the application of the
proceeds thereof, except to the extent that such proceeds are received by it in its capacity as
Trustee; (iii) the application of any moneys paid to the City or others in accordance with this
Indenture, except as to the application of any moneys paid to it in its capacity as Trustee; or (iv) -
any calculation of arbitrage or rebate under the Code.

The duties a\md obligations of the Trustee shall be determined by the express provisions of
this Indenture, and the Trustee shall not be liable except for the performance of such duties and
obligations as are specifically set forth in this Indenture. ' B
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~ The Trustee shall not be liable for any action taken or omitted by it in the performance of
 its duties under this Indenture, except for its own negligence or willful misconduct. .

Section 9.4, Property Held in Trust.

All moneys and securities held by the Trustee at any time pursuant'to the terms of this
Indenture shall be held by the Trustee in trust for the purposes and under the terms and
conditions of this Indenture.

Section 9.5. Trustee Protected in Relying on Certain Documenits.

The Trustee may rely upon any order, notice, request, consent, waiver, certificate,
statement, affidavit, requisition, bond, or other document provided to the Trustee in accordance -
with the terms of this Indenture that it shall in good faith reasonably believe to be genuine and to
have been adopted or signed by the proper board or Persongdr to have been prepared and
fumished pursuant to any of the provisions of this Indenture (dRupon the written opinion of any
counsel, architect, engineer, insurance consultant, mar e%consultant, or accountant
‘believed by the Trustee to be qualitied in relation to thefsubject mater, and the Trustee shall be
under no duty to make any investigation or'inqui o any statemights contained or matters

' ConsulyFith counsel, who may or may not be
Bond Counsel, and the opiniori of such counsel sha{life full and complete authorization and
protection in respect of any action taken or Wit in good faith and in accordance

established prior to taking or rlngany actgn under this Indenture such - matter may be
deemed to be conclusively proved a stak
respect thereof be hereby. spec‘{f&féé%“l‘ V. escrlbed Such Clty Cemﬁcate shall be full warrant for
any action taken or suf@%ﬁ?ﬁg}ﬁ oodsfaith under the provisions hereof, but inits discretion the
Trustee may in lieu- hreof accep ¢ evidence of such fact or matter or may require such
further or additiona ~may deem reasonable. Except as otherwise expressly
provided herein, any reguest, ordér, notice, or other direction required or permitted to be
furnished pursuvant to ar?%m on hereof by the City to the Trustee shall be sufﬁmently
executed if executed in the name of the City by the City Representative.

The Trustee shall not be under any obligation to see to the recording or filing of this
Indenture, or otherwise to the giving to any Person of notice of the provisions hercof except as
expressly required in Section 9:13 herein.

~ Section 9.6. Compensation.

Unless otherwise provided by contract with the Trustee, the Trustee shall transfer from
the Administrative Fund, from time to time, reasonable compensation for all services rendered
by it hereunder, including its services as Registrar and Paying Agent, together with all its
reasonable expenses, charges, and other disbursements and those of its counsel, agents and
employees, incurred in and about the administration and execution of the trusts hereby created
and the exercise of its powers and the performance of its duties hereunder, subject to any limit on
the amount of such compensation or recovery of expenses or other charges as shall be prescribed
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by specific agreement, and the Trustee shall have a lien therefor on any and all funds at any time
held by it hereunder prior to any Outstanding Bonds Similarly Secured. None of the provisions
contained in this Indenture shall require the Trustee to expend or risk its own funds or otherwise
incur financial liability in the performance of any of its duties or in the exercise of any of its
rights or powers, if in the judgment of the Trustee there are reasonable grounds for believing that
the repayment of such funds or liability is not reasonably assured to it. If the City shall fail to
make. any payment required by this- Section, the Trustee may make such payment from any
moneys in its possession under the provisions of this Indenture and shall be entitled to a
preference therefor over any Bonds Similarly Secured Outstanding hereunder.

Section 9.7. Permitted Acts.

The Trustee and its directors, officers, employees, or agents may become the owner of or
may in good faith buy, sell, own, hold and deal in Bonds Similargk Secured and may join in any
action that any Owner of Bonds Similarly Secured may be entitled to take as fully and with the
same rights as if it were not the Trustee. The Trustee may aétfas depository, and permit any of
its officers or directors to act as a member of, or in any othéF capacity with respect to, the City or
any committee formed to protect the rights of holders gfiBonds Similarly Secured or to effect or
aid in any reorganization growing out of the enforcerment ogéhe BondstSimilarly Secured or this
" Indenture, whether or not such committee shall repte ¢ holders of a majority of the Bonds
Similarly Secured. ' ' ‘ :

Section 9.8.

The Trustee may at any timi€&tesign and be discharged of its duties and obligations
hereunder by giving not fewer thin 30 ‘ﬁys’ n?)%ice, specifying the date when such resignation
shall take effect, to the City andieach QWnersof aty Outstanding Bond Similarly Secured. Such
resignation shall take effect upon'the i t of a successor as provided in Section 9.10 and
the acceptance of such ap ertits, '

The Trustee may begrem@ved at any time by (i) the Owners of at least a majority of the
Bonds Similarly Secured by¥an instrument or concurrent .instruments in writing signed and
acknowledged by such Owners or by their attorneys-in-fact, duly authorized and delivered to the
City, or (ii) so long as the City. is not in default under this Indenture, the City. Copies of each
such instrument shall be delivered by the City to the Trustee and any successor thereof. The
Trustee may also be removed at any time for any breachof trust or for acting-or proceeding in
violation of, or for failing to act or proceed in accordance with, any provision of this Indenture
with respect to the duties and obligations. of the Trustee by any court of competent jurisdiction
upon the application of the City or the Owners of not less than 10% of the Bonds Similarly
Secured. ‘ ' ’ -

Section 9.10. Successor Trustee.

If the Trustee shall resign, be removed, be dissolved, or become incapable of acting, or
shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator, or conservator of the
Trustee or of its property shall be appointed, or if any public officer shall take charge or control
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- ‘of the Trustee or of its property or affairs, the position of the Trustee hereunder shall thereupon
become vacant.

If the position of Trustee shall become vacant for any of the foregoing reasons or for any
~ other reason, a successor Trustee may be appointed within one year after any such vacancy shall
have occurred by the Owners of at least twenty-five percent (25%) of the Bonds Similarly
Secured by an instrument or concurrent instruments in writing signed and acknowledged by such
Owners or their attorneys-in-fact, duly authorized and delivered to such successor Trustee, with
notification thereof being given to the predecessor Trustee and the City.

Until such successor Trustee shall have been appointed by the Owners of the Bonds
Similarly Secured, the City shall forthwith appoint a Trustee to act hereunder. Copies-of any
instrument of the City providing for any such appointment shall be delivered by the City to the
Trustee so appointed. The City shall mail notice of any such appgintment to each Owner of any
Qutstanding Bonds Similarly Secured within 30 days after suﬁpoimmem. Any appointment
out, further act shall be superseded
50f Bonds Similarly Secured.

of a successor Trustee made by the City immediately and
and revoked by an appointment subsequently made by the @%

¢ made within 45 days
after the giving by any Trustee of any notice of resig atidnﬁiﬁﬁaccordance with Section 9.8 herein
or after the occurrence of any other event requiring Mrizing such appointment, the Trustee
or any Owner-of Bonds Similarly Secured g pply %ﬁy court of competent jurisdiction for
the appointment of such a successor, and th@couEn ay %ﬁé‘%“eupon after such notice, if any, as
the court may deem proper, appoint such succ Andthe City shall be responsible for the costs
of such appointment process. :

If in a proper case no appointment of a suc%s or Trustee shal

’the provisions of this Section shall be a A
banking association (1) having a capital 'and

Any successor Truste
commercial bank or trust

Each successor Trustee shall mail, in accordance with the provisions. of the Bonds
Similarly Secured, notice of its appointment to the Trustee, any rating agency which, at the time
of such appointment, is providing a rating on the Bonds Stmllarly Secured and each of the
Ownets of the Bonds Similarly Secured.

Section 9:11. Transfer of Rights and Property to Successor Trustee..

Any successor Trustee appointed under the provisions of Section 9.10 shall execute,
acknowledge, and deliver to its predecessor and the City an instrument in writing accepting such
appointment, and thereupon such successor, without any further act, deed, or conveyance, shall
become fully vested with all moneys, estates, properties, rights, immunities, powers, duties,
obligations, and trusts of its predecessor hereunder, with like effect as if originally appoirited as
Trustee. However, the Trustee then ceasing to act shall nevertheless, on request of the City or of
such successor, execute, acknowledge, and deliver such instruments of conveyance and further
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assurance and do such other things as.may reasonably be required for' more fully and certainly
- vesting and confirming in such successor all the rights, immunities, powers, and trusts of such
Trustee and all the right, title, and interest of such Trustee in and to the Trust Estate, and shall
pay over, assign, and deliver to such successor any moneys or other properties subject to the
trusts and conditions herein set forth. Should any deed, conveyance, or instrument in writing
from the City be required by such successor for more fully and certainly vesting in and
~confirming to it any such moneys, estates, properties, rights, powers, duties, or obligations, any
and all such deeds, conveyances, and instruments in writing, on request and so far as may be
authorized by law, shall be executed, acknowledged, and delivered by the City.

Section 9.12. Merger, Conversion or Consolidation of Trustee.

Any corporation or association into which the Trustee may be merged or with which it
may be consolidated or any corporation or association resulting fgom any merger, conversion or
consolidation to which it shall be a party or.any corporation orgsSociation to which the Trustee
may sell or transfer all or substantially all of its corporate trugfbusiness shall be the successor to
such Trustee hereunder, without any further act, deed€er conyeyance, provided that such
corporation or association shall be a commercial bapkPor trust cogipany or national banking
association qualified to be a successor to such Trusteg?undeg,the prov1s%ns of Section 9.10, or a
_trust company that is a wholly-owned subsidiary ] y ofghe foregoing.

Section 9.13. Trusteeﬁl":f ile Continuation Statements.

) p The Trustee shall have no duty or oati- toafile or record any financing statements
pursuant to Title 1 of the Texas Btt"fi”"n%%s andi@ommerce Code, co_mmonly referred to as the
Texas Uniform Commercial C(M‘fle ‘éUCC” If necessary and upon receipt of a copy of a
filed.financing statement, the Trystee shailsf use to be filed, such continuation statements

_as may be required by the UCCR er to continue perfection of the security interest of the

Trustee in such items of¢faneible or ntangible personal property and any fixtures as may have
been granted to the Triistee pursuant tohis Indenture in the time, place and manner required by

the UCC.

Section 92 Construction of Indenture,

The Trustee may construe any of the provisions of this Indenture insofar as the same may
appear to be ambiguous or inconsistent with any other provision hereof, and any construction of
any such provisions hereof by the Trustee in good faith shall be binding upon the Owners of the
Bonds Similarly Secured. Permissive rights of the Trustee are not to be construed as duties.

ARTICLE X

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Sectidn 10.1. Amendments Pennitted. '

This Indenture and the rights and obligations of the City and of the Owners of the Bonds
Similarly Secured may be modified or amended at any time by a Supplemental Indenture, except
as provided below, pursuant to the affirmative vote at a meeting of Owners of the Bonds
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Similarly Secured, or with the written consent without a meeting, of the Owners of the Bonds
Similarly Secured of at least sixty-six and two-thirds percent (66-2/3%) of the aggregate
principal amount of the Bonds Similarly Secured then Outstanding. No such modification or
amendment shall (i) extend the maturity of any Bond or reduce the interest rate thereon, or
otherwise alter or impair the obligation of the City to pay the principal of, and the interest and
any premium on, any Bond Similarly Secured, without the express consent of the Owner of such
Bond Similarly Secured, or (ii) permit the creation by the City of any pledge or lien upon the
Pledged Revenues superior to or on a parity with the pledge and lien created for the benefit of the
Bonds Similarly Secured (except as otherwise permitted by Applicable Laws or this Indenture),
or reduce the percentage of Bonds Similarly Secured required for the amendment hereof. Any
such amendment may not modify any of the rights or obligations of the Trustee without its
written consent. ‘

This Indénture and the rights and obligations of the City and of the Owners may also be
modified or amended at any time by a Supplemental Indenuﬁ@c?,' without the consent of any
Owners of Bonds Similarly Secured, only to the extent permiftédiby law and only for any one or
. more of the following purposes: ' '

(i) to add to the covenants andgagreements of the* City in this Indenture
contained, other covenants and agreementsgthereafter to be observed, or to limit or
surrender any right or power herein reserved to@Qhiconferred upon the City;

(i)  to make modifications

3 Paffecting any Outstanding Bonds
Similarly Secured in any material respect; : :

(iii) ' to make suCh provisions for the purpose of curing any ambiguity, or of
curing, correcting or sdﬁ” emenﬁ?gsg ny. defective provision contained in this Indenture,
or in regard to questions ﬁ‘s'ﬁgwander his Indenture, as the City and the Trustee may
deem necessary ¢ l not inconsistent with this Indenture, and that shall not

adversely affectithe righ Of thei@wners of the Bonds Similarly Secured; and

yqhake sughyadditions, deletions or modifications as may be necessary or
desirable to assureSgxemption from federal income taxation of interest on the Bonds
Similarly Secured. ' ’

! Section 10.2. Owners’ Meetings.

7 The City may at any time call a meeting, of the Owners of the Bonds Similarly Secured.
In such event the City is authorized to fix the time and place of said meeting and to provide for
the giving of notice thereof, and to fix and adopt rules and regulations for the conduct of said
meeting. o

Section 10.3. Procedure for Amendment with Written Consent of
Owners. ‘

The City and the Trustee may at any time adopt a Supplemental Indenture amending the
provisions of the Bonds Similarly Secured or of this Indenture, to the extent that such
amendment is permitted by Section 10.1 herein, to take effect when and as provided in this
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Section. A copy of such Supplemental Indenture, together with a request to Owners for their
consent thereto, shall bé mailed by first class mail, by the Trustee to each Owner of Bonds
Similarly Secured from whom consent is required under this Indenture, but failure to mail copies
_of such Supplemental Indenture and request shall not affect the validity of the Supplemental
Indenture when assented to as in this Section provided. ‘ : '

Such Supplemental Indenture shall not become effective unless there shall be filed with
the Trustee the written consents of the Owners as required by this Indenture and a notice shall.
have been mailed as hereinafter in this Section provided. Each such consent shall be effective
only if accompanied by proof of ownership of the Bonds Similarly Secured for which such
consent is given, which proof shall be such as is permitted by Section 11.6 herein. Any such
consent shall be binding upon the Owner of the Bonds Similarly Secured giving such consent
and on any subsequent Owner (whether or not such subsequent Owner has notice thereof), unless
such consent is revoked in writing by the Owner giving such congent or a subsequent Owner by
filing such revocation with the Trustee prior to the date whel¥the notice hereinafter in this
Section provided for has been mailed. . '

After the Owners of the required percentage o BBnds Similagly Secured shall have filed
‘their consents to the Supgleméhtal Indenture, the City shallmail a notite to the Owners in the
manner hereinbefore provided in this Section for¥g thg of the Supplemental Indenture,
stating in substance that the Supplemental Indenture KaSibeen consented to by the Owners of the
required percentage of Bonds Similarly Secyedsand wi it e.effective as provided in this Section
(but failure to mail copies of said notice ‘Shall*Rdtyaffec? the validity of the Supplemental
Indenture or consents thereto). Proof of theamd ling“ef such notice shall be filed with the
Trustee. A record, consisting of the*papers reguired by -this Section 10.3 to be filed with the
Trustee, shall be proof of th 1att¢§ thereiny stated until the contrary is proved. The
Supplemental Indenture shall Beome £fféttivesupon the filing with the Trustee of the proof of
mailing of such notice, a Supplemelﬁndenture shall be deemed conclusively binding
(except as otherwise heféina s?&%éi.ﬁcaliy,provided in this Article) upon the City and the
Owners of all BondggSimilarly S%urmat the expiration of sixty (60) days after such filing,
except in the event ofga, final decfee of a court of competent jurisdiction setting aside such
consent in a legal action briequitable proceeding for such purpose commenced within such sixty-
" day period. : : '

(s

Section 10.4. Effect of Supplemental Indenture.

From and after the time any Supplemental Indenture ‘becomes effective pursuant to this
Article X, this Indenture shall be deemed to be modified and amended in accordance therewith,
the respective rights, duties, and obligations under this Indenture of the City and all Owners of
Outstanding Bonds Similarly Secured shall thereafter be determined, exercised and enforced
hereunder subject in all respects to such modifications and amendments, and all the terms and

conditions of any such Supplemental Indenture shall be deemed to be part of the terms and

conditions of this Indenture for any and all purposes.
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Section 10.5. Endorsement or Replacement of Bonds Issued After
Amendments, -

The City may determine that Bonds issued and delivered after the effective date of any
action taken as provided in this Article X shall bear a notation, by endorsement or otherwise, in
form approved by the City, as to such action. In that case, upon demand of the Owner of any
Outstanding Bond at such effective date and presentation of his Bond for that purpose at the
designated office of the Trustee or at such other office as the City may select and designate for
that purpose, a suitable notation shall be made on such Bond. The City may determine that new
Bonds, so modified as in the opinion of the City is necessary to conform to such Owners’ action,
shall be prepared, executed, and delivered. In that case, upon demand of the Owner of any
Bonds then Outstanding, such new Bonds shall be exchanged at the.designated office of the
- Trustee without cost to any Owner, for Bonds then Outstanding, upon surrender of such Bonds.

Section 10.6. Amendatory Endorsemen;é’f‘i?ﬁonds.

The provisions of this Article X shall not prevén " any Owner from accepting any
amendment as to the particular Bonds held by such O ier, providedithat due notation thereof is
made on such Bonds.

~ Section 10.7. Waiver of Defavnlt

With the written consent of at lea
aggregate principal amount of the Bonds the‘%g
by the City with certain past defaylisEunder the
consent shall be conclusive and bifiding 1

IE A@HT AND REMEDIES

y Events of Default.

- Sectigiy] 1.1.

(a) Each of the ollewing occurrences or events shall be and is hereby declared to be
an “Event of Default,” to wit: :

AN

(1) The faiture of the City to deposit the Pledged Revenues to the Bond
Pledged Revenue Account of the Pledged Revenue Fund, .

(ii)  The failure of the City to enforce the collection of the Improvement Area
#1 Assessments including the prosecution of foreclosure proceedings; and

~ (iit)  Default in the performance or observance of any covenant, agreement or
obligation of the City under this Indenture and the continuation thereof for a period of 60
days after written notice specifying such default by the -Owners of at least 25% of the
Bonds Similarly Secured at the time Outstanding requesting that the failure be remedied.

)
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(b)- Nothmg in Section 11.1(a) will be vnewed to be an Event of Default if such
provnsnon isin v1olatlon of any applicable state law or court order.

Section 11.2.. Immediate Remedies for Default.

(a) Subject to Article VIII, upon the happening and continuance of any of the Events
of Default described in Section 11.1, the Owners of at least 25% of the Bonds Similarly Secured
then Qutstanding, may proceed against the City for the purpose of protecting and enforcing the
rights of the Owners under this: Indenture, by action seeking mandamus or by other suit, action,
or special proceeding in equity or at law, in-any court of competent jurisdiction, for any relief to
the extent permitted by Applicable Laws, including, but not limited to, the specific performance
of any covenant or agreement contained herein, or injunction; provided, however, that no action -
for money damages against the City may be sought or shall be permitted.

(b) THE PRINCIPAL OF THE BONDS SIMILA@SECURED SHALL NOT BE
SUBJECT TO ACCELERATION- UNDER ANY CIRCUM SFANCES.

(c) If the assets of the Trust Estate are sutﬁc ent to pay%all, amounts due with respect
to Outstanding Bonds Similarly Secured, in the selecfion of Trust Estaty assets to be used in the
payment of Bonds Similarly Secured due unders Artiﬁ'e the City shall determine, in its
absolute discretion, and shall instruct the Trustee by*gity?Order, which Trust Estate assets shall
be applied to such payment and shall not bey lable towy Owner or other Person by reason of .
such selection and application. In the even - i ll%ll fail to deliver to the Trustee such
City Order, the Trustee'shall select and liquidateg ITrust Estate assets as provided in the
following paragraph, and shall not bé#iable to "Owner, or other Person, or the City by reason
of such selection, liquidation or gale. - ' '

(d) Whenever moneysaré icd pursuant to this Article XI, irrespective of
and whether other remsﬂ'@e@“uthorlzel under this Indenture shall have been pursued in whole or
in part, the Trustee may cauzm or'dll of the assets of the Trust Estate, including Investment
Securities, to be sold@yThe Trustéemay so sell the assets of the Trust Estate and all right, title,
yand the right of redemption thereof, in one or more parts, at
such time or times and upon such notice and terms as the
Trustee may deem appropr and as may be required by law and apply the proceeds thereof in
accordance with the provisions of this Section. Upon such sale, the Trustee may make and
deliver to the purchaser or purchasers a good and sufficient assignment or conveyance for the
same, which sale shall be a perpetual bar both at law and in equity against the City, and all other
Persons claiming such properties. No purchaser at any sale shall be bound to see to the
application of the purchase money proceeds thereof or to inquire as to the authorization,
necessity, expediency, or regularity of any such sale. Nevertheless, if so requested by the
Trustee, the City shall ratify and confirm any sale or sales by executing and delivering to the
Trustee or to such purchaser or purchasers all such instruments as may be necessary or, in the
judgnient of the Trustee, proper for the purpose which may be désignated in such request:
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Section 11.3.  Restriction on Owner’s Action.

(@) No Owner shall have any right to institute any action, suit or proceeding at law
or in equity for the enforcement of this Indenture or for the execution of any trust thereof or any
other remedy hereunder, unless (i} a default has occurred and is continuing of which the Trustee
has been notified in writing as provided in Section 11.1, or of which by such Section it is
deemed to have notice, (ii) such default has become an Event of Default and the Owners of at
least 25% of the aggregate principal amount of the Bonds Similarly Secured then Outstanding
have made written request to the Trustee and offered it reasonable opportunity either to proceed
to exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its
own name, (iii) the Owners have furnished to the Trustee indemnity as provided in Section 9.2
herein, (iv) the Trustee has for 60 days after such notice failed or refused to exercise the powers
hereinbefore granted, or to institute such action, suit, or proceeding in its own name, (v) no
direction inconsistent with such written request has been given to the Trustee during such 60-
day period by the Owners of a majority of the aggregategfrincipal amount of the Bonds
Similarly Secured then Outstanding, and (vi) notice of suchfacgion, suit, or proceeding is given
to the Trustee; however, no one or more Owners of the Bonds g%%‘n%ggly Secured shall have any
right in any manner whatsoever to affect, disturb, or ptejudice this %%nture by its, his or their
action or to enforce any right hereunder except id¥the manner provided herein, and that all
proceedings at law or in equity shall be instituted and aifftained in the manner provided herein
and for the equal benefit of the Owners of all Bonds*Similarly Secured then Qutstanding. The
notification, request and furnishing of ind@”.‘nit,y set foith above shall, at the option of the
Trustee, be conditions precedent to the exec he, powers and trusts of this Indenture and
to any action or cause of action for the enf t ofthis Indenture or for any other remedy
hereunder. ' |

(b) " Subject to Arti ¢nothifggin this Indenture shall affect or impair the right
of any Owner to enforce law, payment of any Bond Similarly Secured at and after
the maturity thereof, date€fixed for redemption or the obligation of the City to pay
each Bond SimilarlyfSecured issudd héréunder to the respective Owners thereof at the time and
place, from the sourcefiind in the mianner expressed herein and in the Bonds Similarly Secured.
(c) In case the¥fiistee or any Owners shall have proceeded to enforce any right
under this Indenture and such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely to the Trustee or any Owners, then and in every
such case the City, the Trustee and the Owners shall be restored to their former positions and
rights hereunder, and all rights, remedies and powers of the Trustee shall continue as if no such
proceedings had been taken. ' :

Section 11.4. Application of Revenues and Other Moneys After Default.

(a) All moneys, securities, funds and Pledged Revenues and the income therefrom
received by the Trustee pursuant to any right given or action taken under the provisions of this
Article shall, after payment of the cost and expenses of the proceedings resulting in the
collection of such amounts, the expenses (including its counsel), liabilities, and advances
incurred or made by the Trustee and the fees of the Trustee in carrying out this Indenture,
during the continuance of an Event of Default, the Trustee, on behalf of the City, -
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o notwithétandihg Section 11.2 hereof, be applied by the Trustee to the peyment of interest and
principal or Redemption Price then due on Bonds Similarly Secured, as follows:

FIRST: To the payment to the Owners entitled thereto all installments of interest
then due in the direct order of maturity of such installments, and, if the amount
available shall not be sufficient to pay in full any installment, then to the payment
thereof ratably, according to the amounts due on such installment, to the Owners
entitled thereto, without any discrimination or preference; and

SECOND: To the payment to the Owners entitled thereto of the unpatd principal
of Outstanding Bonds Similarly Secured, or Redemption Price of any Bonds
- Similarly Secured which shall have become due, whether at maturity or by call for
redemption, in the direct order of their due dates and, if the amounts available
shall not be sufficient.to pay in full all the Bonds Similarly Secured due on any
date, then to the payment thereof ratably, acco d' g to the amounts of principal

~ due and to the Owners entitled thereto, wrthout dlscrlmmatlon or preference.

Wlthm ten (10} days of receipt of such good. an@avallable nds, the Trustee may fix a

record and payment date for any payment to be madegé”Owners pursuavto this Section 11.4.

(b) In the event funds are not adequateito”cure any of the Events of Default
described in Section 11.1, the available funds,shall be alfocated to the Bonds Similarly Secured
that are Outstanding in proportion to the qurty of-BondsiSimilarly Secured that are currently
due and in default under the terms of this Inden ] : : ‘

(c) The restoration Aprior position after any and all defaults have

been cured, as provided in S

r omission of the Trustee, or any Owner to exercise any right or
- power accruing upon any afyhall lmpalr any such right or power or shall be construed to
be a waiver of any such def It or an acquiescence therein; and every power and remedy given

by this Indenture to the Trustee or the Owners, respectwely, may be exercised from time to time
. and as often as may be deemed expedient.

Section 11.6. Evidence of Ownership of Bonds.

(a) Any request, consent, ‘revocation of consent or other instrument which this

Indenture may require or permit to be signed and executed by the Owners of Bonds Similarly

- Secured may be in one or more instruments of similar tenor, and shall be signed or executed by

such Owners in person or by their attorneys duly appointed in writing. Proof of the execution of

-any such instrument, or of any instrument appointing any such attorney, or the holding by any -

Person of the Bonds Similarly Secured shall be sufficient for any purpose of this Indenture
{except as otherw1se herein expressly provided) if made in the followmg manner:

Indenture of Trust
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(i) The fact and date of the execution of such instruments by any Owner of
Bonds Similarly Secured or the duly appointed attorney authorized to act on behalf of
such Owner may be provided by a guarantee of the signature thereon by a bank or trust
company or by the certificate of any notary public or other officer authorized to take
acknowledgments of deeds, that the Person signing such request or other instrument
acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution, duly sworn to before such notary public or other officer. Where such
execution is by an officer of a corporation or association or a member of a partnership, on
behalf of such corporation, association or partnership, such signature guarantee,
certificate, or affidavit shall also constitute sufficient proof of his authority.

(ii) The ownership of Bonds Similarly Secured and the amount, numbers and

other identification and date of holding the same shall be proved by the Register.
: {b)  Except as otherwise provided in this Indentu‘gﬁth respect to revocation of a
consent, any request or consent by an Owner of Bonds Similarly Secured shall bind all future
Owners of the same Bond Similarly Secured in respect ¢ nytﬁ?\g done or suffered to be done
by the City or the Trustee in accordance therewith. &V ;

Section 11.7. No Acceleratid

. In the event of the oceurrence of an Ev nt of Def@%nder Section 11.1 hereof, the right
R, )

remedy hereunder and the right of

diling of a notice or other document to Owners
led, first class postage prepaid, only to each Owner at the

, Any provision in this AT
shall be fully complied wnti?'gifgt is mai
address appearing uponithe Register.

Bonds Similarly Se owned or held by or for the account of the City will not be
deemed Outstanding for the purposc of consent or other action or any calculation of Outstanding
Bonds Similarly Secured provided for in this Indenture; and the City shall not be entitled with
respect to such Bonds Similarly Secured to give any consent or take any other action provided
for in this Indenture. :

hY

ARTICLE XII

GENERAL COVENANTS AND REPRESENTATI_ONS

Section 12.1. Representations as to Plédged Revenues.

(a) The City represents and warrants that it is authorizéd by Applicable Laws to
authorize and issue the Bonds Similarly Secured, to execute and deliver this Indenture and to
pledge the Pledged Revenues in the manner and to the extent provided in this Indenture, and
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that the Pledged Revenues are and will be and remain free ;and clear of 'any pledge, lien, charge,
or encumbrance thereon or with respect thereto prior to, or of equal rank with, the pledge and
lien created in or authorized by this Indenture except as expressly provided herem

(b)  The City shall at all times, to the extent pen!’mitted by Applicable Laws, defend,
preserve and protect the pledge of thé Pledged Revenues and all the rights of the Owners and

the Trustee, under this Indenture against all claims and demands of all Persons whomsdever.
I

(c) The Clty will take all steps reasonably necessary and appropriate, and will direct
‘the Trustee to take all steps reasonably necessary and appropriate, to collect all delinquencies in
the collection of the Improvement Area #1 Assessments and any other amounts pledged to the
payment of the Bonds Similarly Secured to the fullest extent permitted by the Act and other
Appllcable Laws

. (d) - To the extent permitted by law, notice of the Aﬁ@ual Installments shall be sent
by, or on behalf of the City, to the affected property owners oiiithe same statement or such other
mechanism that is used- by thé City, so that such nnugl, Installments are collected
simultaneously with ad valorem taxes and shall be subject to the; ame penalties, procedures,
and foreclosure sale in case of delinquencies as are pfovided for ad valgrem taxes of the City.

Reports and Certificates.

Section 12.2. Accounts, Period.

The Trustee shall keep or cause to
from all other records and accounts) in whichg
transactions relating to the Funds and Accoun
all tlmes be subject to mspectlon the &

olmpted- correct entries shall be made of its -
éﬁﬁlbllshed by this Indenture and which shall at

writing.

~ The City shal and pe%grm or cause to be done and performed all acts and things
required to be done or petformed by or on behalf of the Clty under the provisions of this
Indenture. !

ARTICLE XIII

 SPECIAL COVENANTS

Section 13.1. 'Further Assurances; Due:Performance.

(a) At any and all times the City will duly execute, acknowledge and dellver or will
cause to be done, executed and delivered, all and evell’y such further acts, conveyances,
transfers, and assurances in a manner as the Trustee s!hall reasonably require for better
conveying, transferring, pledging, and confirming unto the Trustee, all and singular, the
revenues, Funds, Accounts and properties constituting the Pledged Revenues, and the Trust

Estate hereby transferred and pledged, or intended so to be transferred and pledged.
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(b)  The City will duly and punctually keep, observe and perform each and every
term, covenant and condition on its part to be kept, observed and performed, contained in this
Indenture. ‘ :

Section 13.2. Other Obligations or Other Liens.

(a) . The City reserves the right to issue obligations under other indentures,
assessment ordinances, or similar agreements or other obligations which do not constitute or
create a lien on the Trust Estate and are not payable from Pledged Revenues. . '

(b) The City will not create or voluntarily permit to be created any debt, lien or
charge on the Trust Estate, and will not do or omit to do or suffer to be or omitted to be done
any matter or things whatsoever whereby the lien of this Indenture or the priority hereof might
or could be lost or impaired; and further covenants that it will pay. or cause to be paid or will
make adequate provisions for the satisfaction and discharge offall lawful claims and demands

- which if unpaid might by law be given precedence over or afiyjequality with this Indenture as a-
lien or charge upon the Pledged Revenues or Pledged Fund{%i? proyided, however, that nothing in
this Section shall require the City to apply, dischargé®or make ‘provision for any such lien,
charge, claim, or demand so long as the validity théreof s‘ggll be C(%sted by it in good faith,

| to the Trustee, the same would.

¢l to e kept full and proper ‘books-of record and accounts, in
which full, true and proper entrioﬁwﬂl be made of all dealing, business and affairs of the City,
which relate to the Pledged,Regehues, the Pledged Funds, and the Bonds which books can be
inspected by the Trustee durm regular business hours of a Business Day upon request.

(b)  The Trustee shall have no responsibility with respect to the financial and other
information received by it pursuant to this Section 13.3 except to receive and retain same,
subject to the Trustee’s document retention policies, and to distribute the same in accordance
with the provisions of this Indenture. Specifically, but without limitation, the Trustee shall have
no duty to review such information, is not considered to have notice of the contents of such
information or a default based on such contents, and has no duty to verify the accuracy of such
information.
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ARTICLE X1V
PAYMENT AND CANCELLATION OF THE BONDS 1AND SATISF ACTION OF THE
]NDENTURE
Section 14.1. Trust Irrevocable.

. The trust created by the terms and provisions of th]is Indenture is irrevocable until the
Bonds Similarly Secured secured hereby are fully paid or provision is made for their payment as
provided in this Article.

Section 14.2.° Satisfaction of Indenture.

[f the City shall pay or cause to be paid, or there shall otherwise be paid to the Owners,
principal of and .interest on all of-the Bonds Similarly Secure%éﬁ‘ the times and in the manner
stipulated in this Indenture, and all amounts due and owing with respect to the Bonds Similarly
- Secured have been paid or prowded for, then the pledge foy v irust Estate and all covenants,
' Jwher ‘%onds Similarly Secured,
idgdfid be dischargedand satisfied. In such
ity co es of all such documents as it may

tIS ied; if so, the Trustee shall pay over
dAccounts held hereunder to the Person

City.

Section 14.

.il‘a‘ ly Securéd Deemed Paid.

ly Secured shall prior to the Stated Maturity or redemption
date thereof be deemedto have® en paid and to no longer be deemed Outstanding if (i) in case
any such Bonds Simil axly Securedfare to be redeemed on anly date prior to their Stated Maturity,
the Trustee shall have gigen noticefof redemption on said date as provided herein, (ii) there shall
have been deposited with“the, TrliStee either moneys in an amount which shall be sufficient, or
Defeasance Securities the prificipal of and the interest on which when due will provide moneys
which, together with any moneys deposited with the Trustee at the same time, shall be sufficient
to pay when due the principal of and interest on of the Bonds Similarly Secured to become due
on such Bonds Similarly Secured on and prior to the redemption date or maturity date thereof, as
the case may be, (iii) the Trustee shall have received a report by an independent certified public
accountant selected by the City verifying the sufficiency of the moneys or Defeasance Securities
deposited with the Trustee to pay when due the principal of and interest on of the Bonds
Similarly Secured to become due on such Bonds on and prior to the redemption date or maturity
-date thereof, as the case may be, and/(iv) if the Bonds Similarly Secured are then rated, the
Trustee shéll have received written confirmation from each rating agency that such deposit will
not result in the reduction or withdrawal of the ratmg on the Bonds Similarly Secured. - Neither
Defeasance Securities nor moneys deposited with the Trustee pursuant to this Section nor
principal or interest payments on any such Defeasance Securities shall be withdrawn or used for
any purpose other than, and shall be held in trust for, the payment of the principal of and interest

All Outstanding Bofid$Sim
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on the Bonds Similarly Secured. Any cash received from such principal of and interest on such
Defeasance Securities deposited with the Trustee, if not then needed for such purpose, shall, be
reinvested in Defeasance Securities as- directed by the City maturing at times and in amounts
sufficient to pay when due the principal of and interest on the Bonds Similarly Secured on and
prior to such redemption date or maturity date thereof, as the case may be. Any payment for
Defeasance Securities purchased for the purpose of reinvesting cash as aforesaid shall be made
only against delivery of such Defeasance Securities. '

ARTICLE XV

MISCELLANEQOUS

Section 15.1. Benefits of Indenture Limited to Parties.

Nothing in this Indenture, expressed or implied is intended to give to any Person other

Section 15.2.
Predecessor.

Successor 1s€

Owners.

Any request, declatation, ogother instrument which this Indenture may require or permit
to be executed by Ownersgmaygbe in one or more instruments of similar tenor, and shall be
executed by Owners in personior by their attorneys duly appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attorney of such request, declaration, or other instrument, or of such writing
appointing such attorney, may be proved by the certificate of any notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the state in which he purports to.
act, that the Person signing such request, declaration, or other instrument or writing-
acknowledged to him the execution thereof, or by an affidavit of a witness of such execution,
duly sworn to before such notary public or other officer.

Except as otherwise herein expressly provided, the ownership of registered Bonds and the -
amount, maturity, number, and date of holding the same shall be proved by the Register.

Indenture of Trust
29976959.10/1001029638 - =73 -



EXHIBIT A

Any request, declaration or other instrument or writing of the Owner of any Bond shall -
bind all future Owners of such Bond in respect of anything done or suffered to be done by the
City or the Trustee in good faith and in accordance therewrth

Section 15.4. . Waiver of Personal Liability.

No member, officer, agent, or employee of the City shall be individually or personally
liable for the payment of the principal of, or interest or any premium on, the Bonds; but nothing
herein . contained shall relieve any such member, officer, agent, or employee from the
performance of any official duty provided by law. :

Section 15.5..°  Notices to and Demands ori“CitV anc_i Trustee, -

(@) - Except as otherwise expressly provided in this Indenture, all notices or other
instruments required or permitted under this Indenture shall b '%riting and shall be delivered
by hand, by overnight delivery service, or mailed by firsticlass mail, postage prepaid, or
transmitted by facsimile or e-mail and addressed as followg :

If to the City:

[f'to the Trustee

_.orthe Paymg Agent/Reglstrar ¢ U.S. Bank National Association
{8737 Noel Road, Suite 800
¥Dallas, Texas 75240

Attn: Brian Jensen

transmission if, and only if, sG¢hrtransmission of notice shall be confirmed in writing and sent as
specified above. ' ‘

Any of such addresses may be changed at any time upon written notice of such change .
glven to the other party by the parry effecting the change. Notices and consents given by mail in
accordance with this Section shall be deemed to have been given five Business Days after the
date of dispatch; notices and consents given by any other means shall be deemed to have been
given when received.

“{b).  The Trustee shall mail to each Owner of a Bond notice of (i)-any substltutlon of
the Trustee; or (ii) the redemption or defeasance of all Bonds Outstandmg :

(c) The Trustee shall have the right to accept and act upon instructions, including
- funds transfer instructions (“Instructions™) given pursuant to the Indenture and delivered using
Electronic Means (“Electronic Means” means the following communications methods: e-mail,
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facsimile transmission, secure electronic transmission containing applicable authorization
codes, passwords and/or authentication keys issued by the Trustee, or another method or system
specified by the Trustee as available for use in connection with its services hereunder);
provided, however, that the City shall provide to the Trustee an incumbency certificate listing
officers with the authority to provide such Instructions (“Authorized Officers™) and containing
specimen signatures of such Authorized Officers, which incumbency certificate shall be
amended by the City whenever a person is to be added or deleted from the listing. If the City
elects to give the Trustee Instructions using Electronic Means and the Trustee in its discretion
elects to act upon such Instructions, the Trustee’s understanding of such Instructions shall be
deemed controlling. The City understands and agrees that the Trustee cannot determine the
identity of the actual sender of such Instructions and that the Trustee shall conclusively presume
that directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Trustee have been sent by such Authorized Officer. The City shall be
- responsible for ensuring that only Authorized Officers transmit such Instructions to the Trustee
and the City and all Authorized Officers are solely respon‘ﬁﬁe to safeguard the use and
confidentiality of applicable user and authorization codes, £%8%erds and/or authentication keys
upon receipt by the City. The Trustee shall not be liaﬁ% fordany losses, costs or expenses

" arising directly or indirectly from the Trustee’s g‘w

iance upon ‘and compliance with ‘such
Instructions notwithstanding such directions copflict or (are inconsistent with a subsequent

R

written instruction. The City agrees: (i} to assumeall, rigks arising out of the use of Electronic
Means to submit Instructions to the Trustee, includingeWithout limitation the risk of the Trustee
acting on unauthorized Instructions, and th&riskso intercgption and misuse by third parties; (ii)
that it is fully informed of the protections¥and tisk %@}ated with the various methods of
transmitting Instructions to the Trustee an
{transmitting Instructions than th€”nict
procedures (if any) to be followec
it a commercially reasonables

circumstances; and (iv) tegnotify

A may be more secure methods of
elected by the City; (iii) that the security
awith its transmission of Instructions provide to
dprotection in light of its particular needs and

If any Section, paragaph, sentence, clause, or phrase of this Indenture shall for any
reason be held illegal or unenforceable, such holding shall not affect the validity of the remaining
portions of this Indenture. The City hereby declares that it would have adopted this Indenture
and each and every other Section, paragraph, sentence, clause, or phrase hereof and authorized
 the issue of the Bonds pursuant thereto irrespective of the fact that any one or more Sections,
paragraphs, sentences, clauses, or phrases of this Indenture may be held illegal, invalid, or
" unenforceable. : : _ '

Section 15.7. Applicable Laws.

This Indenture shall be governed by and enforced in accordance with the laws of the
State of Texas applicable to contracts made and performed in the State of Texas.
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Section 15.8. Payment on Business Day.

In any case where the date of the maturity of interest or of principal (and premium, if

any) of the Bonds or the date fixed for redemption of any Bonds or the date any action is to be - -

taken pursuant to this Indenture is other than a Business Day, the payment of interest or principal
(and premium, if any) or the action need not be made on such date but may be made on the next
succeeding day that is a Business Day with the same force and effect as if made on the date
required and no interest shall accrue for the period from and after such date. '

Section 15.9. Counterg‘ arts.

This Indenture may be executed in counterparts, each of which shall be deemed an
original. : :

Section 15.10. No Boycott of Israel (H.B 8@85*‘ Texas Legislatufe).

The Trustee hereby verifies that it and its parent g iy, wholly- or majority-owned
subsidiaries, and other affiliates, if any, do not boyt:ot;%f'ael and, tofthe extent this Indenture is a
contract for goods or services, will not boycott Isra¢ durmg the termyof this Indenture. The
foregoing verification is made solely to comply4 th Set &ion 2270.002, Texas Government
Code. and to the extent such Section does not contra applicable Federal law. As used in the
foregoing verification, ‘boycott lsrael’ means refusingsto - deal with, terminating business
activities with, or otherwise taking any actiopythatiis;intended) to penalize, inflict economic harm
on, or limit commercial relations specifically %l or with a person or entity doing
: busmess in Israel or in an Israeli-cor oled tﬁr ory, but does not include an action made for

Isteel: ﬁéﬂds ‘affiliate” to mean an entity that controls, is
rustee and exists to make a profit.

The Trustee repres either it nor any of its parent company, wholly- or majority-
owned subsidiaries, and other@aftiliates is a company identified on a list prepared and maintained
by the Texas Comptroller of -Public Accounts under Section 2252.153 or Section 2270.0201,
Texas Government Code, and posted on. any of the following pages of such officer’s internet
website: ' _ https://comptroller.texas. gow'purchasmg/docs/sudan -list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs/fio-list.pdf. The foregoing representation is made
solely to comply with Section 2252.152, Texas Government Code, and to the extent such Section
- does not contravene applicable Federal law and excludes the Trustee and its parent company,

wholly- or majority-owned subsidiaries, and other affiliates, if any, that the United States
government has affirmatively declared to be excluded from its federal sanctions regime reiating -
to Sudan or Iran or any federal sanctions regime relating to a foreign terrorist organization. The
. Trustee understands “affiliate” to mean any entity that controls, is controlled by, or is under
common control with the Trustee and exists to make a profit.
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IN WITNESS WHEREOF, the City and the Trustee have caused this Indenture of Trust
to be executed all as of the date hereof.. :

CITY OF AUSTIN, TEXAS

By:

STEVE ADLER, Mayor

[SEAL]

Attest:

JANNETTE S. GOODALL
City Clerk

‘Authorized Officer

Signature Page to Indenture of Trust



EXHIBIT B
DRAFT 11/21/2018

“$[PRINCIPAL]
' CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
 'IMPROVEMENT AREA #1)

BOND PURCHASE AGREEMENT

' [December 13],2018

. -City of Austin, Texas
301 W. 2nd Street
Austin, Texas 78701

Ladies and Gentlemen'

The undersigned, FMSbonds, Inc. {the “Underw%t;e\r”) offers to enter into this Bond
Purchase Agreement (this “Agreement’) with) theaCIty of Austin, Texas (the “City”), which will
be binding upon the City and the Underwriter, updn the,,acceptance of this Agreement by the
City. This offer is made subject to its’ acceptance*by the City by execution of this Agreement and
its delivery to the Underwriter or or before 10:00yp.m:, Central Time, on the date hereof and, if
not so accepted will be subjeet@g) w1thdrawal1byvthe Underwrlter upon written notice delivered
to the City at any time prior to the; acceptance hereof by the City. All capitalized terms not
otherwise defined herem <Hallshave the meamngs given to such terms in the Indenture (defined
“herein) between the@d(hty an\UiS %ank National Association, as trustee (the “Trustee”),
authorizing the lssuance of thes Bonds (deﬁned herem) and in the Limited Offering

Memorandum (deﬂned herem) ‘_-e:r{':

1. - Purchase and Sale of Bonds. Upon the terms and conditions and upon the basns of
representations, wartanties, and agreements hereinafter set forth, the Underwriter hereby agrecs
to purchase from the City, and the City hereby agrees to sell to the Underwriter, all (but not less
than all) of the $[PRINCIPAL] aggregate principal amount of the “City of Austin, Texas, Special
Assessment Revenue.Bonds, Series 2018 (Estancia Hill Coimtry Public Improvement District
Improvement Area #1)” (the “Bonds™), at a purchase price of § . {representing the
aggregate principal amount of the Bonds, [plus a. premium of $ , and] less an

Underwriter’s dlSCOLlnt of § ).

Inasmuch as this purchase and sale represents a negotlated transaction, the City
understands, and hereby confirms, that the Underwriter is not acting as a municipal advisor or
fiduciary of the City (including,_witheut limitation, a Municipal Advisor (as such term is defined
in Section 975(e) of the Dodd Frank Wall Street Reform and Consumer Protection Act)), but
rather is acting solely in its capacity as Underwriter for its own account. The City acknowledges
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and agrees that (i) the purchase and sale of the Bonds pursuant to this Agreement is an arm’s
length commercial transaction between the City and the Underwriter and the Underwriter has
financial and other interests that differ from any other party to this Agreement, (ii) in connection
therewith and with the discussions, undertakings, and procedures leading up to the
consummation of this transaction, the Underwriter is and has been acting solely as a principal
and is not acting as the agent, municipal advisor, financial advisor, or fiduciary of the City, (i)
the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the City with
respect to the offering described herein or the discussions, undertakings, and procedures leading
thereto (regardless of whether the Underwriter has provided other services or is currently .
providing other services to the City on other matters) and the Underwriter has no obligation to
the City with respect to the offering described herein except the obligations expressly set forth in
this Agreement, (iv) the City has consulted its own legal, financial and other advisors to the
extent it has deemed appropriate, (v) the Underwriter has financial and other interests that differ
from those of the City, and (vi) the Underwriter has provided to the City prior disclosures under
Rule G-17 of the Municipal Securities Rulemaking Board ("MSRB") which have been received
by the City. The City further acknowledges and agrees thatﬁfollgéwmg the issuance and delivery
of the Bonds, the Underwriter has indicated that it may hive pertodlc discussions with the City
regarding the expenditure of Bond proceeds and the cbnstruction ofithe Improvement Area #1
Improvements ﬁnanced with the Bonds and t}.’}& conneetlcm w1th such. discussions, the

redemption features, if any, and bea;( 1nt§{est gtxthe ta tes Jper annum shown on Schedule I hereto.
Payment for and délivery of the Bondss; and thesother actions described herein, shali take place
on [December 28], 2018 (or sffich other datg\zgs may be agreed to by the City and the
- Underwriter) (the “Closing Date? )\/ AL

2. Authorizafion-InStruments and Law. The Bonds were authorized by Ordinance
No. enacted" by the Clty Counbcil of the City (the “City Council”} on [December 13],
2018 (the “Bond Ordmance”) and shall be 1ssued pursuant to the provisions of Subchapter A of
Chapter 372, Texas Local\*’Governrﬁent Code, as amended (the “Act”), and the Amended and
Restated Indenture of Trust\{ig,ted as of [December 1], 2018, between the City and the Trustee,
authorizing the issuance of the Bonds (the “Indenture™). The Bonds shall be substantially in the
form described in, and shall be secured under the provisions of, the Indenture.

The Bonds and interest thereon shall be secured by the proceeds of special assessments
(the “Assessments™) levied on the assessable parcels within Improvement Area #1 (consisting of
approximately 214.9 acres within the District) of Estancia Hill Country Public Improvement
District (the “District™). The District was established by Resolution No. 20130606-54 (the
“Creation Resolution™), enacted by the City Council on June 6, 2013, in accordance with the Act.
A Service and Assessment Plan (the “Original Service and Assessment Plan™) which sets forth
the costs.of the Authorized Improvements in Improvement Area #1 of the District and the
method of payment of the Assessments was adopted by the City Council on June 20, 2013,
pursuant to Ordinance No. 20130620-052 (the “Assessment Ordinance”). Pursuant to the
provisions of the Act, the City has reviewed and updated the Original Service and Assessment
Plan on an annual basis, including the 2018 Amended and Restated Service and Assessment Plan
© 4140-4650-8310 6



EXHIBIT B

which was approved by Ordinance No. , adopted by City Council on
{December 13], 2018 (the “2018 Amended and Restated Assessment Plan” and together with the -
Original Service and Assessment Plan, the “Service and Assessment Plan”; the Service and
Assessment Plan, together with the Creation Resolution, the Indenture and the Bond Ordinance,
the “Authorizing Documents”). The Bonds shall be further secured by certain applicable funds
and accounts created under the Indenture. ‘

The Bonds shali be as described in Schedule I, the Indenture, and the Limited Offering
Memorandum.- The proceeds of the Bonds shall be used for (i) paying a portion of the costs of
the Improvement Area #| Improvements, (ii) establishing such other funds and accounts as
~ described in the Indenture or as may be required in connection with the issuance of such bonds,
and (iii) paying the costs of issuance of the Bonds.

3. Limited Public Offermg The Underwriter agrees to- make a bona fide limited
public offering of all of the Bonds, On or before the third (3rd)(busmess day prior to the Closing
Date, the Underwriter shall execute and deliver to Bond Cou‘ﬁsel the Issue Price Certificate, in

- substantially the form attached hereto as Appendix B.

4, Establishment of Issue Price.

a. The Underwriter agrees to. assrst‘the Clty in establlshmg the issue price
of the Bonds and shall execute andmdelrver th\the City on or before the third (3™) -
business day prior to Closing (as deﬂWhemm) ang¥issue price” or similar certificate,

yp g ngunerein) a p
together with the supporting pricing ma{fgg;or equwalent communications, substantially
in the form attached hereto =ds Appendlx B, with such modifications as ‘may be
‘appropriate or necessary, ém the reasonable judgment of the Underwriter, the City and
Bond Counsel, to accu\gajgfly reﬂcct«has#’applrcable the sales price or prices or the
initial offering prlce or pricesito the pubhc of the Bonds. All actions to be taken by the
City under this Section: 1o establish the issue price of the Bonds may be taken on behalf
of the City by!‘ﬁ;{ City’s “E ma‘ﬁ“cﬂial Adpvisor identified herein and any notice or report to

be provided to%\iﬁlty maya‘be provrded to the City’s F inancial Advisor.
& 7

b. - The™¥Inderwriter confirms’ that it has offered all the Bonds of each
maturlty to the public” o1 or before the date of this Agreement at the respective offering
price (the “initial offering price™), or at the corresponding vield or vyields, set forth in
Schedule I attached hereto, except as otherwise set forth therein. The City will treat the
first price at which 10% of each maturity of the Bonds is sold to the public as of the sale
date as the issue price of that maturity (the “10% test”). At or promptly after the
execution of this Agreement, the Underwriter shall report to the City on Schedule A to
the issue price certificate the first price at which the Underwriter has sold to the public
each maturity of Bonds, and shall identify to the City on Schedule A to the issue price
certificate those maturities of the Bonds for which the 10% test has not been satisfied. If

~ different interest coupons apply within a maturity, each separate CUSIP number wrthm
that maturlty will be treated as a separate maturity for this purpose. :

‘ c. - The City and the Underwriter agree that the restrictions set forth in the
next sentence shall apply to those maturities of the Bonds for which the 10% test has not
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been met as of the date of this Agreement, which will allow the City to treat the initial
offering price to the public of each such maturity as of the sale date as the issue price of
that maturity (the “hold-the-offering-price rule”). So long as the hold- the-offering-price
rule remains applicable to any maturity of the Bonds, the Underwriter will neither offer
nor sell unsold Bonds of that maturity to any person at a price that is higher than the
initial offering price to the public during the period starting on the sale date and ending
on the earller of the following:

(1) the close of the fifth (5th) business day after the sale date; or

2) the date on which the Underwriter has sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial
offering price to the public. o

Underwriter has sold 10%

s no higher than the initial
yse of the fifth (5th) business

The Underwriter shall promptly advise the City when the
of that maturity'of the Bonds to the public at a price thaf¥i
offering price to the public, if such sale occurs prior to the
day after the sale date.

d.

together with the related prlcmg wires, contai - w1ll contain language obligating each
; dealer who i isa member of the se]lmg?" Oup and each broker-dealer that i is a party to such

5 las directed by the Underwmer and as
promptly notify the Underwrlter of any sales

: 1tlgl§r,‘;ﬂe of the Bonds to the public, and (C) to
herwise advised by the dealer or broker-dealer, the
ach order submitted by the dealer or broker-dealer is a

underwriter participati
acknowledge that
Underwriter shalfs
sale to the p,ﬁjﬁ%

created in connect ithsthe initial sale of the Bonds to the public, the agreement of
each dealer who is a member of the selling group to comply with the hold-the-offering-
pnce rule, if apphcable as set forth in a selling group agreement and the related prlcmg
wires, and (i1} in the event that a third-party distribution agreement was employed in
connectidn with the initial sale of the Bonds to the public, the agreement of each broker-
dealer that is a party to such agreement to comply with the hold-the-offering-price rule, if
applicable, as set forth in the third-party distribution agreement and the related pricing
wires. - The City further acknowledges that the Underwriter shall not be liable for the
failure of any dealer who is a member of a selling group, or of any broker-dealer that is a
party to a third-party distribution agreement, to comply with its corresponding agreement
regarding the hold-the-offering'—price rule as applicable to the Bonds.

e. The Underwriter acknowledges that sales of any Bonds to any person that
‘is a related party to the Underwriter shall not constitute sales to the public for purposes
of this Section. Further, for purposes of this Section:
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(i) “public” means any person other than an underwriter ot a related
~ party, : ‘ :

(i)  “underwriter” means (A) any person that agrees pursuant to a
written contract with the City (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the public and (B) any
person that agrees pursuant to a written contract directly or indirectly with a person
described in clause (A) to participate in the initial sale of the Bonds to the public
(including a member of a selling group or a party to a retail dlstrlbutlon agreement
participating in the initial sale of the Bonds to the publlc), ‘

(i) a purchaser of any of the Bonds is ‘a “related party” to an
underwriter if the underwriter and the purchaser are subject, directly or indirectly,
to (i) more than 50% common ownership of the voling power or the total value of
their stock, if both entities are corporations (ingliiding direct ownership by one
corporation of another), (ii) more than 50% ﬁ)@wﬁnon ownership of their capital -
interests or profits intérests, if both entitiés arnershlps (including direct
ownership by one partnership of anot £r), or (iil)§more than 50% common
ownership of the value of the outsta E‘ydmg stock of the cerporation or the capltal
interests or profit interests of the partnership, as applicable, if one entity is
corporation and the other entity is a p?&%ﬁlp (including direct ownershxp of the

applicable stock or interests by other}, and

execution of this Agreement by all

(iv) ¢
parties.

ity Memorandum. The City previously has
ellvgﬁbd to the Underwriter the Preliminary Limited Offering
Is dated [November 29], 2018 (the “Preliminary Limited
Offering Memorandum™)&in a “designated electronic format,” as defined in the
Municipal Securiti€ " Rulfmaking Board (“MSRB”) Rule G-32 (“Rule G-32"). The City
will prepare, or cause¥o be prepared, a final Limited Offering Memorandum relating to
the Bonds (the “Limited Offering Memorandum™) which will be (i) dated the date of ‘this
Agreement, (ii) complete within the meaning of the United States Securities and

Exchange Commission’s "Rule [5¢2-12, as amended (“Rule [5¢2-127), (iii) in a . -

“designated electronic format,” and (iv) substantially in the form of the most recent
version of the Preliminary Limited Offering Memorandum provided to the Underwriter
before the execution hereof. The Limited Offering Memorandum, including the cover
page thereto, all exhibits, schedules, appendices, maps, charts, pictures, diagrams,
reports, and statements included or incorporated therein or attached thereto, and all
amendments and supplements thereto that may be authorized for use with.respect to the
Bonds are collectively referred to herein as the “Limited Offering Memorandum.” Until
the Limited Offering Memorandum has been prepared and is available for distribution,
the City shall provide to the Underwriter sufficient quantities (which may be in electronic
format) of the Preliminary Limited Offering Memorandum as.the Underwriter reasonably

5
14140-4650-8310.6



EXHIBIT B

deems necessary to satisfy the obligation of the Underwriter under Rule 15¢2-12 with
. respect to distribution to each potential customer, upon request, of a copy of the
Preliminary Limited Offering Memorandum.

b. . Preliminary Limited Offering Memorandum Deemed Final. The
Preliminary Limited Offering Memorandum has been prepared for use by the
Underwriter in connection with the public offering, sale, and distribution of the Bonds.
The City hereby represents and warrants that the Preliminary Limited Offering
Memorandum has been deemed final by the City as of its date, except for the omission of
such information which is dependent upon the final pricing of the Bonds.for completlon
all as permitted to be excluded by Section (b)(1) of Rule 15¢2-12.

c. Use of Limited Offering Mcmorandum in Offering and Sale. The City
hereby authorizes the Limited Offering Memorandum ,and the information therein
contained to be used by the Underwriter in connection. ﬁh the public offermg and the
sale of the Bonds. The City consents to the use b Underwriter prior to the date
hereof of the Preliminary Limited Offering Memofandumgin connection with the public
offering of the Bonds. The City shall pro(f(%e or causg, to be provided, to the
Underwriter as soon as practicable after of the%ffy s acceptance of this
Agreement (but, in any event, not later thal
business days after the City’s acceptance ©
Offering Memorandum which is pJete as

- date
€ e i{@r of the Closing Date or seven (7)
Agreement) copies of the Limited
§ the date of its delivery to the

quantity as the Underwnter sh reasc?ﬁ&ably request in order for the Undererter to
COmply with Section (bﬁ

d.  Up@atingyoef Gifited Offering Memorandum. If, afier the date of this
Agreement, upf0 and indliding%Re date the Underwriter is no longer required to provide
a Limited Offering Memorandum to potential customers who request the same pursuant
to Rule 1502-1%@ ear of (i) ninety (90) days from the “end of the underwriting
period” (as defined{ingRule 15c2-12) and (ii} the time when the Limited Offering
Memorandum is availible to any person from.the MSRB, but in no case less than the
25th day after the “end of the underwriting period” for the Bonds), the City becomes
aware of any fact or event which might or would cause the Limited Offering
Memorandum, as then supplemented or amended, to contain any untrue statement of a
material fact or to omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were

. made, not misleading, or if it is necessary to amend or supplement the Limited Offering
Memorandum to comply with law, the City will notify the Underwriter (and for the
purposes of this clause provide the Underwriter with such information as it may from
time to time reasonably request), and if; in the reasonable judgment of the Underwriter,
such fact or event requires preparation and publication of a supplement or amendment to
the Limited Offering Memorandum, the City will forthwith prepare and furnish, at no
expense to the Underwriter (in a form and manner approved by the Underwriter), either -
an amendment or a supplement to the Limited Offering Memorandum so- that the

6
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statements therein as so amended and supplemented will not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to ‘make the statements therein, in light of the circumstances under which they were
made, not misleading or so that the Limited Offering Memorandum will comply with
law; provided, however, that for all purposes of this Agreement and any certificate
delivered by the City in accordance herewith, (i) the City makes no representations with
respect to the descriptions in the Preliminary Limited Offering Memorandum or the
Limited Offering Memorandum of The Depository Trust Company, New York, New
York (*DTC”), or its book-entry-only system, and (ii} the City makes no representation
with respect to the information in the Preliminary Limited Offering Memorandum or the
Limited Offering Memorandum under the captions and subcaptions “PLAN OF
FINANCE — Development Plan” and * — Status of Land Sales to Builders,” “THE
IMPROVEMENTS,” “THE DEVELOPMENT,” “THE LANDOWNER,” “APPRAISAL
OF PROPERTY WITHIN IMPROVEMENT AREA #1"2a‘BONDHOLDERS” RISKS”
{only as it pertains to the Landowner, the Auth ized Improvements and the
. Development, as defined in the Limited Offermg dum), “THE SERVICE AND

The awner and “ — The
cgand “INFORMATION RELATING
Ubsequent to the Closing, the City, at
< al opiﬁions certificates, instruments

Landowner,” “CONTINUING DISCLOSU
Landowner’s Compliance with Prior Underték
TO THE TRUSTEE.” If such notlﬁcatlon

truth and accuracy of such suppl )
Memorandum. The City shallprovide'an such amendment or supplement, or cause any
such amendment or supplefh be provided, (i) in a “de51gnated electronic format”
consistent with the re d‘? eme f Ruley G-32 and (ii} in a printed format in such
quantity as the Underwfiter sHaH=request in order for the Underwriter to comply with
Section (b)(4) of Rules SCZéI“'?‘% and the rules of the MSRB.

SRB. The Underwriter hereby agrees to timely file the

emorandum with the MSRB through its Electronic Municipal Market .
Access (“EMM ' ” within one business day after receipt but no later than the
Closing Date. ‘Unless§otherwise notified in writing by the Underwriter, the City can
assume that the “end of the underwriting period” for purposes of Rule 15¢2-12 is the
Closing Date. : : '

N

f. Limited Offering. The Underwriter hereby represents, warrants and
covenants that the Bonds were initially sold- pursuant to a limited offering. The Bonds
were s0ld to not more than thirty-five persons that qualify as “Accredited Investors” (as
defined in Rule 501 of Regulation D under the Securities Act (as defined herein)} or

“Qualified Institutional Buyers (within-the meaning of Rule 144A under the Securities
Act}). oo '

6. City Representations, Warranties and Covenants. The City represents, warrants
and covenants that: '
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a. Due_Orpanization, Existence and _Authority. The City is a political

subdivision of the State of Texas (the “State”), and has and at the Closing Date will
have, full legal right, power and authority:

(i) = toenter into:
(1)  this Agreement;
(2)  the Indenture;

(3)  the Estancia Hill Country Annexation and Development
Agreement, effective as of July 1, 2013, executed and delivered by SLF 111
— Onion Creek L.P., a Texas limited partnership (“the Landowner™) and
the City, as amended by that First Amendment dated [November 29], 2018
(as amended, the “Development Agreeme, 2,

(4  the Estanma Hxll C@ 5 ublic Improvement District
Financing Agreement, dated as une 20,2 3 executed and delivered
by the City and the Landownér? as amended*By, that First Amendment
dated [November 29], 2018(as ameed the * Fmancmg Agreement”);

and

“(5)  the C ling DisclQsure Agreement of the Issuer with
respect to the Bonds, ated a of \December 1], 2018 (the “Continuing
Disclosure Agreement ofgls uer”) exeeuted and delivered by the City and
U.S. Bank _atlo Assodiation, as Dissemination Agent.

(i)

herein; and

SH=anded ellver the Bonds to the Underwriter as provided

out’and consummate the transactions on its, part described
Authorizing Documents, (2) this Agreement, (3) the Development
: We Financing Agreement, (5) the Continuing Disclosure
Agreement of Ygsiler, (6) the Limited Offermg Memorandum, and (7) any other
documents and certificates described in any of the foregoing (the documents
described by subclauses (1) through (7) being referred to collectively hereln as the

f"\

~“City Documents™).

b. Due Authorization and Approval of City. By all necessary official action

of the City, the City has duly authorized and approved the adoption or execution and
delivery by the City of, and the performance by the City of the obligations on its part
contained in, the City Documents and, as of the date hereof, such authorizations and
approvals are in full force and effect and have not been amended, modified or rescinded,
except as may have been approved by the Underwriter. When validly executed and
delivered by the other parties thereto, the City Documents will constitute the legally valid
and binding obligations of the City enforceable upon the City in accordance with their
respective terms, except insofar as enforcement may be limited by principles of sovereign
immunity, bankruptcy, insolvency, reorganization, moratorium, or similar laws or

4140-4650-8310.6
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equitable principles relating to or affecting creditors’ rights generally. The City has
complied, and will at the Closing be in compliance in all material respects, with the
obligations on its part to be performed on or prlor to the Closing Date under the City
Documents. ‘

c. Due Authorization for Issuance of the Bonds. The City has duly

-authorized the issuance and sale of the Bonds pursuant to the Bond Ordinance, the

Indenture, and the Act. The City has, and at the Closing Date will have, full legal right,

~ power and authority (i) to enter into, execute, deliver, and perform its obligations under

this Agreement and the other City Documents, (ii) to issue, sell and, deliver the Bonds to
the Underwriter pursuant to the Indenture, the Bond Ordinance, the Act, and as provided

“herein, and (iii} to carry out, give effect to and consummate the transactions on the part of

the City described by the City Documents and the Bond Ordinance.

. . - \
d. No Breach or Default. As of the timecceptance hereof, and to its
knowledge the City is not, and as of the Closing Dategh City will not be, in breach of or
in default in any material respect under any appli€able constitutional provision, law or
admmlstratlve rule or regulatlon of the State ®the Unitedast tates, or any applicable
Agreementw’bond, note, resolution,

ie Bonds and to which the City is a
tirred and is continuing which, with the
would constitute a default or event of
default or event could have a material -
SBligations under the Bonds or the City
Documents; and, as of suchdimegathe alithorization, execution and delivery of the Bonds

[l

party or is otherw1se subject and no event :Ea
passage of time or the giving of notl}:e‘% both
default under any such instrument which brén

- and the City Documents nd compliancedby the City with obligations on its part to be
‘performed in each of sich agred ;e‘nt“*o@ ppinstruments does not and will not conflict with

or constitute a breach of orgdefault under any applicable constitutional provision, law or
administrative rule*or egulatln of the State or the United States, or any applicable
judgment, dgree, licensg) permit, trust agreement, loan agreement, bond, note,
resolution, o;ﬁ%‘ance agreement or 'other instrument to which the City (or any of its

jEpcapacities as such) is subject, or by which it or any of its
properties are bound&hd W|ll any such authorization, execution, delivery or compliance
result in the creation or imposition of any lien, charge or other security interest or
encumbrance of any nature whatsoever upon any of its assets or properties or under the
terms of any such law, regulation or instrument, except as may be permitted by the City
Documents.

e. .No Litigation. At the time of acceptance hereof there is no action, suit,
proceeding, inquiry or investigation, at law or in equity, before or by any court,
government agency, public. board or body (collectively and individually, an “Action”)
pending against the City with respect to which the City has been served with process, nor
to the knowledge of the City is any Action threatened against the City, in which any such
Action (i} in any way questions the existence of the City or the rights of the members of
the City Council to hold their respective positions, (ii) in any way questions the formation
or existence of the District, (iii) affects, contests or seeks to prohibit, restrain or enjoin the
issuance or delivery of any of the Bonds, or the payment or collection of any amounts

9
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pledged or to be pledged to pay the principal of and interest on the Bonds, or in any way
contests or affects the validity of the City Documents of the consummation of the
transactions on the part.of the City described therein, or contests.the exclusion .of the
interest on the Bonds from federal income taxation, or (iv) which may result in any
material adverse change in the financial condition of the City; and, as of the time of
acceptance hereof, to the City’s knowledge, there is no basis for any action, suit,

proceeding, inquiry, or mvestlgatlon of the nature described in clauses (i) through (iv) of
this sentence. ’

f. Bonds Issued Pursuant to Indenture. The City represents that the Bonds,
when issued, executed, and delivered in accordance with the Indenture and sold to the
Underwriter as provided herein, will be validly issued and outstanding obligations of the
City subject to the terms of the Indenture, entitled to the benefits of the Indenture and the
security of the pledge of the proceeds of the levy of ﬂ_' ssessments received by the
City, all to the extent provided for in the Indenture. Theflnidenture creates a valid pledge
of the monies in certain funds and accounts establi ‘gc ursuant to the [ndenture to the
extent provided for in the Indenture, including the investments thereof, subject in all -
cases to the provisions of the Indenture perfnitting the%%catlon thereof - for the
purposes and on the terms and conditions s 5tth therein. '

B. Assessments. The AssessmentSgc
have been levied by the City in Qor%ance with, the Act on those parcels of land
identified in the Improvement Area SS€ oll (as defiried in the Service and
Assessment Plan). Accordmg to the Act sdch Assé€ssments constitute a valid and legally
binding first and prior lien g am%@the Praperties assessed, superior to all other liens and
claims, except liens or, clalms fr sta%county, school district, or municipality ad

nstituting- the security for the Bonds

Qgrovals All authorizations, approvals licenses, permits,
consents, electl_ﬁs— and %ﬁ: s ofvor filings with any governmental authority, legislative
body, board,  A2ECY, or céférmssmn having jurisdiction in the matters which are required
by the Closing Date for ghe due authorization of, which would constitute a condition
precedent to or the ab%%pce of which would adversely affect the due performance by the
City of, its obligations in connection with the City Documents have been duly obtained or
made and are in full force and effect, except the approval of the Bonds by the Attorney
General of the State, registration of the Bonds by the Comptroller of Public Accounts of
the State, and the approvals, consents and orders as may be required under Blue Sky or
securities laws of any jurisdiction. - '

i Public Debt. Prior to the Closing, the City will not offer or issue any
bonds, notes or other obligations .for borrowed money or incur any material liabilities,
direct or contingent, payable from or secured by a pledge of the Assessments which
secure the Bonds without the prior approval of the Underwriter.

J- Preliminary Limited Offering Memorandum. The information contained
in the Preliminary Limited Offering Memorandum is true and correct in all material
respects, and such information does not contain any untrue statement of a material fact or

| 10
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omit to state a material fact required to be stated therein or necessary to make the

statements therein, in the light of the circumstances under which they were made, not
misleading; provided however, that the City makes no representations with respect to (i)
‘the descriptions -in the Preliminary Limited Offering Memorandum or the Limited
Offering Memorandum of The Depository Trust Company, New York, New York

(“DTC”), or its book-entry-only system, and (ii) the City makes no representation with
respect to the information in the Preliminary Limited Offering Memorandum or the
Limited Offering Memorandum under the captions and subcaptions “PLAN OF
FINANCE — Development Plan™ and “ ~ Status of Land Sales to Builders,” “THE
IMPROVEMENTS,” “THE DEVELOPMENT,” “THE LANDOWNER,” “APPRAISAL
OF PROPERTY WITHIN IMPROVEMENT AREA #1”, “BONDHOLDERS’ RISKS”
(only as it pertains to the Landowner, the Authorized Improvements and the
Development, as defined in the Limited Offering Memorandumy}, “THE SERVICE AND
ASSESSMENT PLAN CONSULTANT,” “LEGAL MAJTERS — Litigation — The
Landowner,” “CONTINUING DISCLOSURE — Landowner” and “ — The
Landowner’s Compliance with Prlor Undertakmgs ni FORMATION RELATING
TO THE TRUSTEE.”

k. - Limited Offering Memorandum. At the time “of the City’s acceptance
hereof and (unless the Limited Offermgﬁg orandum is amended or supplemented
pursuant to paragraph (d) of Section 5 of thls A%ient) at all times subsé¢quent thereto

during the period up to and includiy 25th@day subsequent to the “end of the
underwriting period,” the mformat:oncon ame nthe Limited Offering Memorandum
does not and will not contam any untrug, stitemen of a materlal fact or omit to state any

light of the c1rcumstag(s whlcthey were. made, not mlsleadmg, provnded
however, that the Cﬁty mak ; i

ng, Memorandum under the captions and subcaptlons “PLAN OF -
FINANCE — De lopmﬁ Plan” and “ - Status of Land Sales to Builders,” “THE
IMPROVEMENTS, “”EHE DEVELOPMENT,” “THE LANDOWNER,” “APPRAISAL
OF PROPERTY WITHIN IMPROVEMENT AREA #1”, “BONDHOLDERS’ RISKS”
(only "as it pertains to the Landowner, the Authorized Improvements and the
Development, as defined in the Limited Offering Memorandum), “THE SERVICE AND
ASSESSMENT PLAN CONSULTANT,” “LEGAL MATTERS — Litigation — The
Landowner,” “CONTINUING DISCLOSURE — The Landowner” and “ — The
Landowrer’s Compliance with Prior Undertakings,” and “INFORMATION RELATING
TO THE TRUSTEE;” and further provided, however, that if the City notifies the
Underwriter of any fact or event as required by Section 5(d) hereof, and the Underwriter
determines ‘that such fact or event does not require preparation and publication of a
supplement or amendment to the Limited Offering Memorandum, then the Limited
Offering Memorandum in its then-current form ‘shall be conclusively deemed to be
complete and correct in all material respects. .

11
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1. Supplements or Amendments to Limited Offering Memorandum. If the
Limited Offering Memorandum is supplemented or amended pursuant to paragraph (d) of
Section 5 of this Agreement, at the time of each supplement or amendment thereto and

~(unless subsequently again supplemented or amended pursuant to such paragraph) at all
times subsequent thereto during the period up to and including the 25th day subsequent to
the “end of the underwriting period,” the Limited Offering Memorandum as so
supplemented or amended will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that if the City notifies the Underwriter of any fact or event as
required by Section 5(d) hereof, and the Underwriter determines that such fact or event
does not require preparation and publication of a supplement or amendment to the
Limited Offering Memorandum, then the Limited Offering Memorandum in its then-
current form shall be conclusively deemed to be complete and correct in all material
respects. :

m. Comnliance with Rule 15c2 12.

unng thepast ﬁve years, the City has

" Memorandum.

n. Use of Bond Proceed
proceeds from the sale of the Bonds{as pray; -
provisions of the Indenture and will nw or'emit to take any action which action or

~ omission will adversely affe% exclusion from gross income for federal income tax
purposes of the interest pmijthe Bonds.

0. Blue and:SeCurities Laws and Regulations. The City will furnish such
information and €% u%umenw and take such action in cooperation with the
Underwriter asithe Underyiiter'may reasonably request, at no expense to the City, (i) to
(Y) qualify th Bonds for offer and sale under the Blue Sky or other securities laws and
regulations of sue dstates 4 nd other jurisdictions in the United States as the Underwriter
may designate and (ef )termme the eligibility of the Bonds for investment under the
laws of such states and’other jurisdictions and (ii) to continue such qualifications in effect

so long as required for the initial distribution of the Bonds by the Underwriter (provided,
however, that the City- will not be required to qualify as a foreign corporation or to file
any general or special consents to service of process under the laws of any jurisdiction)
and will advise the Underwriter immediately of receipt by the City of any notification
. with respect to the suspension of the qualification of the Bonds for sale in any jurisdiction

or the initiation or threat of any proceeding for that purpose.

p- Certificates of the City. Any certificate signed by any official of the City
authorized to do so in connection with the transactions described in this Agreement shall
be deemed a representation and warranty by the City to the Underwriter as to the

. statemients made therein and can be relied upon by the Underwriter as to the statements
made therein. '

12
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EXHIBIT B

q. Intentional Actions Regarding Representations and Warranties. The City
covenants that between the date hereof and. the Closing it will not intentionally take

actions which will cause the representations and warranties made in this Section to be
untrue as of the Closing.

. - Financial Advisor. The City haé engaged PFM Financial Advisors LLC as
its Financial Advisor in connection with its offering and issuance of the Bonds.

By delivering the Limited Offering Memorandum to the Underwriter, the City shall be |
deemed to have reaffirmed, with Ttespect to the Limited Offering Memorandum, the
representations, warranties and covenants set forth above.

7. -Landowner Letter of Representations. At the signing of this Agreement, the City
and Undérwriter shall receive from the Landowner, an executed Landowner Letter of
Representations (the “Landowner Letter of Representations™) ingthe fonn of Appendix A hereto,
and at the Closing, a certificate signed by the Landowner (the] andowner Certificate™) in the
form of Appendix F hereto, as set for in Section 10(f) hereeéy

3. . The Closing. At 10:00 a.m., Central on the Clos gg Date, or at such other
time or on such earlier or later business day as shalizhave bé‘&h mutually agreed upon by the City
and the Underwriter, (1) the City will deliver or cause™tgibe delivered to DTC through its “FAST”
System, the Bonds in the form of one fully, reglstered Band for|each maturity, registered in the
name of Cede & Co., as nominee for DTC %%y the City and authenticated by the
Trustee as provided in the Indenture, and (ei-i)th Gityr will |deliver the closing documents
hereinafter mentioned to Norton lbrigﬁ S LLP (*Bond Counsel™), or a place to be

., g8 . | . —
mutually agreed upon by the Cityfand thedUndegwriter. Settlement will be through the facilities
of DTC. The Underwriter w1l cceptdehveryand pay the purchase price of the Bonds as set
ctarsier in foderal funds payable to the order of the C1ty or its
designee. These paymefit dellﬁes together with the 1':lel1very of the aforementioned
documents, are hergify? e, “Clgsing.” The Bonds will be made available to the
Underwriter or coun%l or the Underwriter for inspection not léss than twenty -four (24) hours
prior to the Closing.

9. Underwriter’s “€losing Conditions. The Underwriter has entered into this
Agreement in reliance upon the representations and covenants-herein and in the Landowner
Letter of Representations the performance by the City of its obllgatlons under this Agreement,
both as of the date hereof and as of the Closing Date. Accordmgly, the Underwriter’s obligations
undef this Agreement to purchase, accept delivery of, and pay for the Bonds shall be conditioned
upon the performance by the City of.its obligations to be performed hereunder at or prior o
Closing and shall alse be subject to the following add1t10nal conditions:

- a  Bring-Down ReDresentations of the City. The representations and
covenants of the City contained in this Agreement shall be true and correct in all material
respects as of the date hereof and at the time of the Closmg, as if made on the Closing
Date. : :

|
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EXHIBIT B

b. Executed Agreements and Performance Thereunder. At the time of the
Closing (i) the City Documents shall be in full force and effect, and-shall not have been
amended, modified, or supplemented except with the written consent of the Underwriter;
(ii) the Authorizing Documents shall be in full force and effect; (iii) there shall be in full
force and effect such other resolutions or actions of the City as, in the opinion of Bond
Counsel and Counsel to the Underwriter, shall be necessary on or prior to the Closing
Date in connection with the transactions on the part of the City described in this
Agreement and the City Documents; (iv) there shall be in full force ahd effect such other
resolutions or actions of the Landowner as, in the opinion of Metcalfe Wolff Stuart &
Williams LLP, counsel to the Landowner (“Landowner’s Counsel”), shall be necessary
on or prior to the Closing Date in connection with the transactions on the part of the
Landowner described in the Financing Agreement, the Development Agreement, the
Landowner Letter of Representations, and the Continuing Disclosure Agreement of the
Landowner with respect to the Bonds, dated as of [December 1], 2018, executed and
delivered by the Landowner, and U.S. Bank National %@clatlon as dissemination agent
(the “Continuing Disclosure Agreement of Land6wWner,” and together with the
Development Agreement, the Financing Agreen}ent, e Landowner Letter of
Representations, the “Landowner Documenwgnd (v) the®@ity shall perform or have
performed its obligations required or speci hetCity Documents to be performed at
or prior to Closing.

Tences, that WIth the passage of time or glvmg
it onder this Agreement, the Indenture, the

Afiprove hent Aréay#1 Improvements and the Development, and
i the payment of principal or interest on any of its

oncurrent Elosing of the Improvement Area #2 Bonds. The City shall
issue concurrentlygwith ¥ issuance of the Bonds its “City of Austin, Texas, Special
Assessment Revenu s Series 2018 (Estancia Hill Country Public Improvement
District Improvement Xrea #2),” dated [December 1], 2018.

€. Closing Documents. At or prior to the Closing, the Underwriter shall have
received each of the documents required under Section 10 below.

f. Termination Events. The Underwriter shall have the right to cancel its
obligation to purchase. the Bonds and to terminate this Agreement without liability
therefor by written notification to the City if, between the date of this Agreement and the
Closing, in the Underwriter’s sole and reasonable Judgment any of the following shall
have occurred: :

(i) the market price or marketability of the Bonds, or the ability of the
Underwriter to enforce contracts for the sale of the Bonds, shall be materially
adversely affected by the occurrence of any of the following:

14
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) legislation shall have been introduced in or enacted by the
Congress of the United States or adopted by either House thereof, or
legislation pending in the Congress of the United States shall have been
amended, or legislation shall have been recommended to the Congress of
the United States or otherwise endorsed for passage (by press release,
other form of notice, or otherwise) by the President of the United States,
the Treasury Department of the United States, or the Internal Revenue
Service or legislation shall have been proposed for consideration by either

~the US. Senate Committee on Finance or the U.S. House of

Representatives Committee on Ways and Means or legislation shall have
been favorably reported for passage to either House of the Congress of the
United States by a Committee of such House to which such legislation has
been referred for consideration, or a decision by a court of the United
States or the Tax Court of the United Statesyshall be rendered or a rulmg,
regulation, or official statement (final, témporary,.or proposed) by or on
__ ¢ United States, the Internal
Revenue Service, or other federal, agenc li be made, which would
result in federal taxatton -of M@%ues or omcome of the general
character expected to be derjyed by the, City or upon interest on securities
of the general character of th onds or which would have the effect of
changing, directly or indirectlyXtHe federal income tax consequences of
receipt of interest on ﬁhﬁn ies of t ﬁ!%eneral character of the Bonds in the

and.which in either case, makes it, in the
gUnderwriter, impracticable or inadvisable to

AlS or delivery of the Bonds on the terms and in
e2h.imited Offering Memorandum; or

n by a court of the United States shall be rendered, or a

ler, 4 lmg, regulation or official statement by, or on behalf of, the
Scurities akd Exchange Commission or any other governmental agency
havifig jurisdiction of the subject matter shall be issued or made to the
effec%hc issuance, offering or sale of obligations of the general -
character of the Bonds, or the issuance, offering or sale of the Bonds,

_ including all underlying obligations, as desctibed herein or by the Limited

Offering Memorandum, is in violation or would be in violation of, or that
obligations of the general character of the. Bonds, or the Bonds, are not
exempt from registration under, any provision of the federal securities

laws, including the Securities Act of 1933, as amended and as then in -

effect (the “Securities Act”), or that the Indenture need to be qualified
under the Trust Indenture Act of 1939, as amended and as then in effect
(the “Trust Indenture Act”); or

3) a general suspensmn of trading in securities on the New
York Stock Exchange, the establishment of minimum prices on such
exchange, the establishment of material restrictions (not in force as of the
date hereof) upon trading securities generally by any governmental

15
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authority or any .national securities exchange, a general banking
moratorium declared by federal, State’ of New York, or State officials
authorized to do so; or ' ' o

4 there shall have occurred any outbreak of hostilities
(including, without limitation, an act of tetrorism) or other national or
international calamity or crisis, including, but not limited to, an escalation
of hostilities that existed prior to the date hereof, and the effect of any
such event on the financial markets of the United States shall be such as
would make it impracticable, in the reasonable judgment of the
Underwriter, for it to sell the Bonds on the terms and in the manner
contemplated by the Limited Offering Memorandum; or

(5)  there shall have occurred since the date of this Agreement
any materially adverse change in the affairs or financial condition of the
City, except as disclosed in or contgmplated by the Limited Offering
Memorandum; or : S

(6) any state blu

(7) W amen ent to the federa! or state Constitution or
action by afy federal or state court, legislative body, regulatory body, or
other authority materially. %versely affecting the tax status of the City, its
property, ingebie, securities (or interest thereon), or the validity or
zability“ofythe Assessments to pay principal of and interest on the

” =N |

York Stock Exchange or other national securities exchange

- fal authority shall impose, as to the Bonds or as to obligations of
the general character of the Bonds, any material restrictions not now in force, or
increase materially those now in force, with respect to the extension of credit by,
or the charge to the net capital requirements of, the Underwriter; or

(iii)  any event occurring, or information becoming known which, in the
reasonable judgment of the Underwriter, makes untrue in any material respect any
statement or information contained in the Limited Offering Memorandum, or has
the effect that the Limited Offering Memorandum contains any untrue statement of
material fact or omits to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading, which change shall occur subsequent to the
date of this Agreement and shall not be due to the malfeasance, misfeasance or
nonfeasance of the Underwriter; or

16



EXHIBIT B

(iv)  any fact or event shall exist or have existed that, in the
Underwriter’s reasonable judgment, requires or has required an amendment of or
supplement to Limited Offering Memorandum; or

(v)  a general banking moratorium shall have been declared by federal
or State authorities having jurisdiction and be in force; or

. ' (vi)  a material disruption in securities settlement, payment or clearance
' services shall have occurred; or

- Avii) a decision by a court of the United States shall be rendered, or a
stop order, release, rf:gulation or no-action, letter by or on behalf of the SEC or any
other governmental ‘agency having jurisdiction of the subject matter shall have
been 1ssued or made 1o the effect that the issuance, offering or sale of the Bonds,
including the underlying obligations as contemplat% by this Agreement or by the
Limited Offering Mémotandum, or any documefitstelating to the issuance, offering

or sale of the Bonds, is or would be in vrolgnon%’ any provision of the federal

securities laws on the date of C]osmg, ing udlng the ‘Sgeurities Act, the Securities

" Act; or

(viii) the purchase ofsand payme or the Bonds by the Underwriter, or

_provided shall be prohlblted by any app 1cable law, governmental authority, board,
agency or commlssuy\fﬁhmh prohibition shall occur subsequent to the date hereof

Underwriter
With respect to thekc escribed in subparagraphs (ii), (vii) and (viii} above, the
Underwriter i Lany<gurrent, pendmg or proposed law or government inquiry

or investigatit
- Underwriter to

10.  Closing Docu nté,. At or prior to the Closing, the Underwriter shall receive the
following documents: - o

a.  Bond Opinion. The approving opinion of Bond Counsel, dated the
Closing Date and substantially in the form included as Appendix D to the Limited
Offering Memorandum, together with a reliance letter from Bond Counsel, dated the date

" of the Closing and addressed to the Underwriter, which may be included in the
supplemental opinion requnred by Section 10(b), to the effect that the foregomg opinion
may be relied upon by the Underwriter to the same extent as if such opinion were
addressed to it. |

b. Supplemental Opinion. A supplemental opinion of Bond Counsel dated
the Closing Date and addressed to the City and the Underwriter, in form and substance
acceptable to counsel for the Underwriter, to the following effect:

17
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EXHIBIT B

~ (1) Except to the extent noted therein, Bond Counsel has not verified
and is not passing upon, and does not assume any responsibility for, the accuracy,
completeness or fairness of the statements and information contained in the
Limited Offering Memorandum but that Bond Counsel has reviewed the
statements and information appearing under the captions and subcaptions “PLAN
OF FINANCE — The Bonds,” “DESCRIPTION OF THE BONDS,” “SECURITY
FOR THE BONDS SIMILARLY SECURED,” “ASSESSMENT PROCEDURES”
(except for - the subcaptions “Assessment Methodology” and “Assessment
Amounts™}, “THE DISTRICT” (except for the subcaption “District Collection and
Delinquency History of Assessments in Improvement Area #17), “TAX
MATTERS,” “LEGAL MATTERS — Legal Proceedings” (except for the final
paragraph thereof) “LEGAL MATTERS — Legal Opinions” (except for the final
paragraph  thereof), “CONTINUING DISCLOSURE - The City,”
“REGISTRATION AND QUALIFICATION OF BONDS FOR SALE,” “LEGAL
INVESTMENTS AND ELIGIBILITY TO %3 URE PUBLIC FUNDS IN
TEXAS” and “APPENDIX B” and Bond @ounsel is of the opinion that the

':ﬁ: By

information relatmg to the Bonds and ]egal sues co-talned under such captions

addressed therein and, with respect tg
Bond Ordinance, the Assessmcm Orf%anc i
Indenture;

(ii) The Bonds are 1
Securities Act, and the Ind
Indenture Act;

docun@ are referred to*hErein as the “City Actions™) and perform its obligations
thereunderaand the gty Actions have been duly adopted, are in full force and
effect and haye notdeen modified, amended or rescmded and

(iv) The Indenture, the Deve]opmem Agreement, the Financing
Agreement, the Continuing Disclosure Agreement of Issuer, and this Agreement
have been duly authorized, executed and delivered by the City and, assuming the
due authorization, execution and delivery of such instruments, documents, and
agreements by the other parties thereto, constitute the legal, valid, and binding
‘agreements of the City, enforceable in accordance with their respective terms,
except as enforcement thereof may be limited by bankruptcy, insolvency, or other
laws affecting enforcement of creditors’ rights, or by the application of equitable
principles if equitable remedies are sought and to the application of Texas law
relatmg to governmental immunity applicable to govemmenta] entities.

c. City Legal Opinion. An opinion of an-attorney for the City, dated the
Closing Date and addressed to the Underwriter, the City and the Trustee, with respect to

-
\
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"EXHIBIT B

matters relating to the City, subs_tantia,lly' in the form of Appendix C hereto or in form
atherwise agreed upon by the Underwriter

d. Disclosure Counsel Opinion. An opinion of McCall, Parkhurst & Horton,
L.L.P., as Disclosure Counsel to the City, dated the Closing Date and addressed to. the
City in a form acceptable to the City.

. ¢.  Opinion of Landowner’s Counsel. An opinion of Landowner’s Counsel,
substantially in the form of Appendix E hereto, dated the Closing Date and addressed to
the City, Bond Counsel, the Attorey for the City, the Underwriter, and the Trustee or in
a form otherwise agreed upon by the City and the Underwriter.

f. Landowner Certificate. The Landowner Certificate dated as of the
Closmg Date, signed by authorized officers of Landowner in substantially the form of

Appendix F hereto

Mated the Closing Date, to the

g. Citv Certificate. A certificate of thef ;
effect that:

rranties of the ity contained herein and
it all material respects on and as of the

() the representations and
in the City Documents are true and coft:

(iii))  except as _
litigation or pro?éﬁ%ng pAinstithe’City is pending or, to the best of the knowledge
of such peron,eatened in any court or administrative body nor is there a basis
] v a) contest the right of the members or officials of the
: xerc1se their respectlve posmons (b) contest the due

=¥
=
=
09
bl
[=F:s
:;
£
E'
G
c

contest the authorization and execution of the Bonds or the Clty
Documents, 09 attempt to limit, enjoin or otherwise restrict or prevent the City
from levying and collecting the Assessments pledged to pay the principal of and
interest on the Bonds, or the pledge thereof; and

(iv)  the City has, to the bes_t of such person’s knowledge, complied with -
all agreements and covenants and satisfied all conditions set forth in the City
Documents, on its part to be complled with or satisfied hereunder at or prior to the
Closing.

h. Trustee’s Counsel Opinion. - An opinion, dated the date of Closing and
addressed to the Underwriter, the City and Bond Counsel, in form and substance
acceptable to counsel for the Underwrlter the City and Bond Counsel to the following
effect: :

‘ 19.
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f

(i) The Trustee is organized, validly existing and in good standing as a
national banking association organized undet the laws of the United States of
America, with full corporate power and authority to conduct its business and
affairs as Trustee;

(i) The Trustee has full right, power, and authority to ‘enter into the
Indenture, to perform its obligations under, and to carry out and consummate all of
the transactions involving the Trustee contemplated by, the Indenture;

(i)  The Indenture has been duly authorized, executed and delivered by
the Trustee and is valid and enforceable against the Trustee in accordance with its
terms; and

governmental authority having jurisdiction overgihe Trustee that has not been
‘obtained is or will be required for the aé%gengication of the Bonds or the
consummation by the Trustee of the oth€r trafigactions contemplated to be

performed by the Trustee in connection h the autheptication of the Bonds and
igations crea{%by the Indenture.

(iv) No consent, approval, authori? or other action by any

the acceptance and performance of the,d

offiary authorization and incumbency
authorized officers of the Trustee in form and
Linderwriter’s Counsel.

_ i. Trustee’s Certificate. A
certificate dates as of Closing, signed
substance acceptable to the Underwritg

J- Underwriter Cetinsel’s Opinion. An opinion, dated tﬁe Closing Date and
. addressed to the Undeﬁ%?, ofgOrrick®\ Herrington & Sutcliffe LLP, counsel to the

Underwriter, to the effeétithat:

ds are not subject to the registration requirements of the
asiamended, and the Indenture is exempt from qualification
denture Act of 1939, as amended,;

i counsel is not passing upon and does not assume any

#the accuracy, completeness or fairness of any of the statements
contained in the Preliminary Limited Offering Memorandum or in the Limited
Offering Memorandum and makes no representation that it has independently
verified the accuracy, completeness or fairness of any such statements. In its
capacity as counsel to the Underwriter, to assist the Underwriter in part of its
responsibility with respect to the Preliminary Limited Offering Memorandum and
the Limited Offering Memorandum, such counsel has participated in conferences
with representatives of the Underwriter, representatives of the City, and its
counsel, Norton Rose Fulbright US LLP, as bond counsel, PFM Financial
Advisors, LLC, as Financial Advisor, the service and assessment plan consultant,
the Landowner, and its engineers and others, during which the contents of the
Preliminary Limited Offering Memorandum or the Limited Offering Memorandum
and related matters were discussed. Based on such counsel’s participation in the
above-mentioned -conferences (which- did not extend beyond the date of the

20
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Limited Offering Memorandum), and in reliance thereon, on oral and written
statements and representations of the City, the Landowner-and others and on the
records, documents, certificates, opinions and matters herein mentioned, such
counsel advises the Underwriter as a matter of fact and not opinion that, during the
course of such counsel’s representation of the Underwriter on this matter, (a) as of
the date of the Preliminary Limited Offering Memorandum and as of [December
13], 2018, no facts had come to the attention of the attorneys in such counsel’s
firm rendering legal services to the Underwriter in connection with the Preliminary
Limited Offering Memorandum which caused such counsel to believe that the
Preliminary Limited Offering Memorandum contained any untrue statement of a
material fact or omitted to state a material fact necessary to make the statements

“ therein, in the light of the circumstances under which they were made, not

misleading, and (b) as of the date of the Limited Offering Memorandum and as of
the date hereof, no facts had come to the attention of the attorneys in such

‘counsel’s firm rendering legal service to the Underwriter in connection with the

Limited Offering Memorandum which cau%d%h counsel to believe that the
Limited Offering. Memorandum containedao conta-iﬁ%% untrue statement of a

material fact or omitted or omits to statezany material¥act necessary to make the
statements therein, in the light of th rcumstances under which they were made,
not misleading; provided that, such colinselfexpressly excludes from the scope of

~ this paragraph and expresses no view © Sopinion about (i) with respect to the

Preliminary Limited Offeridg® 'M' any difference in information
C

contained therein compared s, contained in the Limited Offering
‘Memorandum, whetheror, not relate'to pricing or sale of the Bonds, and whether

. any such difference ds®material and,should have been included in the Preliminary

Limited Offqring%emo dum, and (ii) with respect to both the Preliminary
Limited - Offering 4¥emdrandum®Band the Limited Offering Memorandum, any
CUSIP numbers, %al, accounting, statistical or economic, engineering or
demograp) 1 datador Horecasts,  numbers, charts, tables, graphs,J estimates,
projectiQhs, - assumpfions “or expressions of opinion, any information about
veriﬁca}%‘]feasib%ﬁy, valuation, appraisals, absorption, real estate or
environmentalymatters, relationship among the parties, or any information about
book-entry, DV¥ Tax Matters, included or referred to therein or omitted
therefrom. No responsibility is undertaken-or view expressed with respect to any
other disclosure document, materials or activity, or as to any information from
another document or source referred to by or incorporated by reference in the
Preliminary Limited Offering Memorandum or the Limited Offering
Memorandum; and : - -

. (iii)  The Continuing Disclosure Agreement of Issuer satisfies the
requirements contained in S.E.C. Rule 15¢2-12(b)(5) for an undertaking for the
benefit of the holders of the Bonds to provide the information at the times and in

* - the manner required by said Rule; provided that, for purposes of this opinion, such

- 4140-4650-8310.6

“counsel is not expressing any view regarding the content of the Limited Offering

Memorandum that is not expressly stated in numbered paragraph ii, above.

1
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k. = Limited Offermg Memorandum. The Limited Offermg Memorandum and
each supplement or amendment, if any, thereto.

1. Dellvery of City Documents and Landowner Documents. The City
Documents and Landowner Documents shall have been executed and delivered in form
and content satisfactory to the Underwriter.

m. Form 8038. Evidence that the federal tax information form 8038-G has
been prepared by Bond Counsel for filing. '

o Federal Tax Certificate. A certificate of the City in form and substance

satlsfactory to Bond Counsel and counse!l to the Underwriter setting forth the facts

" estimates and circumstances in existence on the date of the Closing, which establish that

- it is not expected that the proceeds of the Borids will be used in a manner that would

cause the Bonds to be “arbitrage bonds™ within the gi€aning of Section 148 of the

Internal Revenue Code of 1986, as amended (the “Codg#), and any applicable regulations
{whether final, temporary or proposed), issued pursﬁf '

0. | ini mptroller Registration. The approving
opinion of the Attomey General of' the Stat€r gardlﬁb the Bonds and the Comptroller of

p- (D The Contmumg Disclosure
Agreement of Issuer and the Continuifit Dtsglo5 sukerAgreement of Landowner, shall have
‘ been executed by the parties €] reto in sulf%ntlal]y the forms attached to the Preliminary

q. Letter of Rep__se oot the Appraiser. (i) Letter of Representation of
the Appralser subgﬁfltlallﬁﬁ%

,the form of Agpendix G hereto, addre'ssed to the City,

Bond Counse%%tjl : 1 _
Underwriter, ‘Wg@. (ii) a copy of the real estate appra:sal of the property in Improvement
Area #1 of the Digtrict date%’[Scptember 20], 2018.

I. Letter ¥of” Representation of Service and Assessment Plan Consultant.
Letter of Representation of Service and Assessment Plan Consultant, substantially in the
form of Appendix H hereto, addressed to the City, Bond Counsel, the Underwrlter and
the Trustee, or in form otherwise agreed upon by the Underwr:ter

"8, Evidence of Filing of Landowner Agre_ement. Evidence that the Estancia
Hill Country Public Improvement District Landowner Agreement between the. City, the
Landowner, and other landowners, dated as of June 1, 2013, has been filed of record in
the real property records of Travis County, Texas.

t. Lender Consent Certificate.. Lender Consent Certificate of Bank of the
Ozarks and any other lienholder on land in Improvement Area #l1 of the District
consenting to and acknowledging the creation of the District, the adoption of the
Assessment Ordinance, the levy of the Assessments, and the subordination of their
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EXHIBIT B

respective liens to the lien created by the Assessments, in form and substance acceptable
to the Underwriter, Underwriter’s Counsel and Bond Counsel.

Sow Rule 15¢2-12 Certification. A resolution, ordinance or certificate of the
City whereby the City has deemed the Preliminary Limited Offering Memorandum final
as of its date, except for permitted omissions, as contemplatecl by Rule 15¢2-12 in
connectlon with the offering of the Bonds.

v. Dlssemmatlon Agent. . Evidence acceptable to the Underwriter in its sole
discretion that the City has engaged a dissemination agent acceptable to the Underwriter
for the Bonds, with the execution of the Continuing Disclosure Agreement of Issuer and
the Continuing Disclosure Agreement of Landowner by other parties thereto being
conclusive evidence of such acceptance by the Underwriter.

Y

W, BLOR. A copy of the Blanket Letter of R presentanon to DTC relating to

the Bonds and signed by the City.

x. - Additional Documents. Such ﬁidmonal legal opinions, certificates,
instruments, and other documents as the Underwriter or then‘ sounsel may reasonably
deem necessary.

- contained in this Agreement or ifg
reason permitted by this ASTeementsthi
City shall have no further OM’O :
16 hereof.
13. Costs and Ex
a. The Underwriter shall be under no obligation te pay, and the City shall
cause to be paid from proceeds of the Bonds the following expenses incident to the
issuance of the Bonds and performance of the City’s obligations hereunder: (i) the costs -
of the preparation and printing of the Bonds; (ii) the cost of preparation, printing, and
mailing of the Preliminary Limited Offering Memorandum, the final Limited Offering
Memorandum and any supplements and amendments thereto; (iii) the fees and
disbursements of the City’s financial advisor, the Trustee's counsel, Bond Counsel,
Landowner’s Special Counsel, and the Trustee relating to the issuance of the Bonds; (iv)
the Attorney General’s review fees; (v) the fees and disbursements of accountants,
advisers and any other experts or consultants retained by the City or the Landowner,
including but not limited to the fees and expenses of the Appraiser and the Service and
Assessment Plan Consultant; and (vi) the expenses incurred by or-on behalf of City
employees and representatives that are incidental to the issuance of the Bonds and the
performance by the City of its obligations under this Agreement. :

23
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b. ~ The Underwriter shall pay the following expenses: (i) all advertising -
expenses in connection with the limited offering of the Bonds; (ii) fees of Underwriter’s -
Counsel; and (iii) all other expenses, including CUSIP fees (including out-of-pocket
expenses and related regulatory expenses), incurred by it in connection with its. public
offering and distribution of the Bonds, except as noted in Subsectlon 13(a) above.

c. The City acknowledges that the Underwriter will pay from the
Underwriter’s expense allocation of the underwriting discount the applicable per bond
assessment charged by the Municipal Advisory C@uncnl of Texas, a nonprofit corporation
(“Texas MAC”) whose purpose is to collect, maintain and distribute information relating
to issuing entities of municipal securities. The'estimated Texas MAC fee for this

financing is $] .

14. Notlce Any notice or other communication to be given to the City under this
Agreement may be given by delivering the same in writing to: Gif¥of Austin, Texas, 301 W. 2nd
Street, Austin, Texas 78701, Attention: Treasurer or City of Austin, P.O. Box 2106. Austin, TX
78768, Attention: Treasurer. ‘ '

to the Underwrijer under this Agreement
Sbonds, Inc., 100 Crescent Court, Suite

Any notice or other communication to be giye
may be given by delivering the same in writing 6%
700, Dallas, Texas 75201, Attention: Tripp Davenpo

15.. Entire Agreement. This Agre is,madcigolely for the benefit of the City and
the Underwriter (mcludlng their respective é%acessarsagd assigns), and no other person shall
acquire or have any right hereun ggg%r by vitfile hereof. All of the City’s representations,
warranties, and agreements contaificd 1;?15 Agreement shall remain operative and in full force
and effect regardless of: (i) y iny€s 'lgatlon‘@made by or on behalf of the Underwriter,
provided the City shall hav 1o Tianil ity with réspect to any matter of which the Underwriter has
actual knowledge prior t@sthefpurchase of the Bonds; or (ii) delivery of any payment for the
Bonds pursuant to this? ; T%greements contained in this Section and in Section 16
shall survive any term nation of thisjAgreement.

Survival of -egrcsentatlons and Warranties. All representations and warranties of

the part;es made in, pursuant'to’or in connection with this Agreement shall syrvive the execution
and delivery of this Agreement, notwithstanding any investigation by the partles All statements
contained in any certificate, instrument, or other writing delivered by a party to this Agreement
or in connection with the transactions described in or by this Agreement constitute
representations and warranties by such party under this Agreement to the extent such statement is
set forth as a representation and warranty in the instrument in question.

17.  Counterparts. This Agreement may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

18.  Severability. In case any one or more of the prowsmns contained herein shall for
any reason be held to be invalid, illegal or unenforceable in any. respect, such invalidity, -
illegality, or unenforceability shall not affect any other provision hereof.
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-19.  State Law Governs. The validity, mterpretatmn and performance of this
: Agreement shall be governed by the laws of the State of Texas.

'20.  No Assignment. The rights and obligations created by this Agreement shall not
be subject to assignment by the Underwriter or the City without the prior written consent of the
other parties hereto. ‘

21.  No Personal Liability. None of the members of the City Council, nor any officer,
representative, agent, or employee of the City, shall be charged personally by the Underwriter
with any liability, or be held liable to the Underwriter under any term or provision of this
Agreement, or because of execution or attempted execution, or because of any breach ot
attempted or alleged breach of this Agreement

22.  Anti-Boycott Verification. The Underwriter hereby verifies that it and its parent
company, wholly- or majority-owned subsidiaries, and other affi Tlates if any, does not boycott
Israel and, to the extent this Indenture is a contract for goodgfonaservices, will not boycott Israel
during the term of this Indenture. The foregoing verifiedtion ade solely to comply with
Section 2270.002, Texas Government Code, and to theggRtent such¥Section does not contravene
applicable Federal law. As used in the foregoing verification, ‘boyc%srael’ means refusing to
deal with, terminating business activities with, or therwiséStaking any action that is intended to
penalize, inflict economic harm on, or limit commercialifelations specifically with Israel, or with
a person or entity doing business in Israel@or,in an [Sfaeli-controlled territory, but does not
include an action made for ordinary businessjpurpg ﬁ‘l%Underwrlter understands ‘affiliate’

“to mean an entity that controls, is contro fed Hv, otPis under common control with the
Underwrrter and exists to make a pLg 165 ' '

: 23, Iran, Sudan and‘fE-relgnA rrorist @tganizations. The Underwriter represents that

-neither it nor any of its parent‘qm pany, wholly- or majority-owned subsidiaries, and other
affiliates is a company idéhtitiad, on st prepared and maintained by the Texas Comptroller of
Public Accounts undefpSection 2252.153 or Section 2270.0201, Texas Government Code, and

posted on any of the following pages of such officer’s internet website:

https://comptrolleri ov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs'/fto-list.pdf. ‘

The foregomg representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal law
and excludes the Underwriter and its parent company, wholly- or majority-owned subsidiaries,
. and other affiliates, if any, that the United States government has affirmatively declared to be
excluded from its federal sanctions regime relating to Sudan or Iran or any federal sanctions
reglme relating to a foreign terrorist organization. The Underwriter understands “affiliate” to
mean any entity that controls, is controlled by, or is under common control with the Underwrlter
and exists to make a profit.

24, Form 1295. Submitted herewith is a completeleorm 1295 in connection with the
Underwriter’s participation in the execution of this Agreement generated by the Texas Ethics

, , 25
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Commission’s (the “TEC”) electronic filing apphcation in accordance with the provisions of
Section 2252.908 of the Texas Government Code and the rules promulgated by the TEC (the
“Form 1295”). The City hereby confirms receipt of the Form 1295 from the Underwriter, and
the City agrees to acknowledge such form with the TEC through its electronic filing application
not later than the 30th day after the receipt of such form. The Underwriter and the City
understand and agree that, with the exception of information identifying the City and the contract
identification number, neither the City nor its consultants are responsible for the information
contained in the Form 1295; that the information contained in the Form. 1295 has been provided
solely by the Underwriter; and, neither the C1ty nor its consultants have verified such
information. : :

4
[Signature pages follow]
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EXHIBIT B

IN WITNESS WHEREOF, the partics have caused this Agreement to be executed as of
the date first set forth above. ‘ - ' '

FMSbonds, Inc.,
as Underwriter

By:

Name: Theddore.A; Swinarski
Title:  Senior Vice President - Trading

r .
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P

Accepted at a.m./p.m. central time on the
date first stated above. ' '

. City of Austin, Texas

Mayor:

S-2
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e

SCHEDULEI -

$[PRINCIPAL]
CITY OF AUSTIN, TEXAS

(a municipal corporation of the State of Texas located in Travis, Hays and Williamson Counties)

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA #1)

~ Interest Accrues From: Date of Delivery

$ Serial Bonds

Maturity ~ Principal - Interest Pnce or
Amount  Rate Yield®

, Priced to Yield %
", Pricedto Yield %'
% Term B %, .20 , Pricedto Yield 04, ()

(a}

(b}

©)

The Bonds are subjecr ] in whole or in part, prior to stated maturity, at the option of the City,
on any date on or affer at the redemption price of 100% of the principal amount of such

Bonds, or portig ereof 0 be'4 ‘deen'?’é‘ff plus accrued mterest to date of redemption:

The Bonds are alsQjsubject to Extraordinary optional redempuon as described in the Limited Offering
Memorandum under “PESCR]E: ION OF THE BONDS — Redemption Provisions.”

The Term Bonds maturing 3z , 20, are also subject to mandatory sinking fund redemptlon on
the dates and in the respectiVe Sinking Fund Installments as set forth in the following schedule.

8 Term Bonds Maturing .20

Sinking Fund

Redemption Date
Redemption Date Installment

The Term Bonds maturing , 20'_, are also subject to mandatory sinking fund redemption on

“the dates and in the respective Sinking Fund Installments as set forth in the following schedule.

$ Term Bonds Maturing 20

Sinking Fund

: _p_Rede_rp tion Date Installment

Schedule 1-1
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The Term Bonds maturing » 20__, are also subject to mandatory sinking fund redemption on
the dates and in the respective Sinking Fund Installments as set forth in the following schedule.

s Term Bonds Maturing , 20

Sinking Fund
Installment

Redemption Date

4140-4650-8310.6
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APPENDIX A
FORM OF LANDOWNER LETTER OF REPRESENTATIONS

- $[PRINCIPAL] -
CITY OF AUSTIN, TEXAS, :
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
' IMPROVEMENT AREA #1) '

LANDOWNER LETTER OF REPRESENTATIONS

[December 13], 201

City of Austin, Texas
301 W. 2nd Street
Austin, Texas 78701

F MShonds, Inc
100 Crescent Court, Sunte 700
‘Dallas, Texas 75201

Ladies and Gentlemen:

This letter is @l?g g deliy d tolthe City of Austin, Texas (the “City”) and FMSbonds,

Inc. (the “Underwrlter@%n cons1de ation for your entering into the Bond Purchase Agreement
(the “Bond’ Purchase Agreement”) for the sale and purchase of the

$[PRINCIPAL] “City of%usﬁwj'fexas, Special Assessment Revenue Bonds, Series 2018
(Estancia Hill Country Publi¢” Improvement District Improvement Area #1)” (the “Bonds”).
Pursuant to the Bond Purchase Agreement, the Underwriter has agreed to purchase from the
City, and the City has agreed to sell to the Underwriter the Bonds. In order to induce the City to
“enter into the Bond Purchase Agreement and as consideration for the execution, delivery, and
sale of the Bonds by the City and the purchase of them by the Underwriter, the undersigned, SLF
Il — Onion Creek, L.P, a Texas limited partnership (the “Landowner”), makes the
representations, warranties, and covenants contained in this- Landowner Letter of
Representations. Unless the context clearly indicates otherwise, each capitalized term used in this
Landowner Letter of Representations will have the meaning set forth in the Bond Purchase -
Agreement.

1. Purchase and Sale of Bonds. Inasmuch as the purchase and sale of the Bonds
represents a negotiated transaction, the Landowner understands, a_nd hereby confirms, that the

A-1
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Underwriter is not acting as a fiduciary of the Landowner, but rather is acting solely in its
capacity as Underwriter of the Bonds for its own account.

2. Updating_of the Limited Offering Memorandum. If, after the date of this
‘Landowner Letter of Representations, up to and including the date the Underwriter is no longer
required to provide a Limited Offering Memorandum to potential customers who request the
same pursuant to Rule 15¢2-12 (the earlier of (i) ninety (90) days from the “end of the
underwriting period” (as defined in Rule 15¢2-12) and (ii) the time when the Limited Offering
Memorandum is available to any person from the MSRB, but in no case less than twenty-five
(25) days after the “end of the underwriting period” for the Bonds), the Landowner becomes
aware of any fact or event which might or would cause information as set forth in the Limited
Offering Memorandum, as then supplemented or amended, under the captions “PLAN OF
FINANCE — Development Plan” and “ - Status of Land Sales to Builders,” “THE
IMPROVEMENTS,” “THE DEVELOPMENT ” and “THE LANDOWNER” and, to the best of
its knowledge after due inquiry, (1) any information pertammg o Lennar Homes of Texas Land
- and Construction Ltd. set forth under the captions “PLAN QF& INANCE Development Plan”
and “THE DEVELOPMENT?”, (2) any information pertaifiing to%\ Y l Homes of Austin, LLC set
forth under the caption “THE DEVELOPMENT®™, and3(3) the infStiation set forth under the
captions “BONDHOLDERS’ RISKS” (only as itgiertains A@t,o the Lan owner, the Authorized
Improvements and the Development, as defineG®in the Limited Offering Memorandum),
“LEGAL MATTERS - Litigation — The Landowner, “CONTINUING DISCLOSURE —
The Landowner” and “~The Landowner’s rgpliance' vith,Prior Undertakings,” to contain any
untrue statement of a material fact or to omlto ymaterial fact required to be stated therein
or necessary to make the statements in, in vof the circumstances under which they were
made, not misleading, or if it i . tol amend or supplement the Limited Offering
Memorandum to comply with law th ando%’lc: will notify the Underwriter (and for the
purposes of this clause provide
time request).

3. Landow wLandowner has executed and ‘delivered each of the
below listed documeqt (mdw1d ally, a “Landowner Document” and collectively, the
* “Landowner Document%:e Capacity provided for in each such Landowner Document, and
each such Landowner Doculient constitutes a valid and binding obligation of Landowner,
enforceable against Landowner in accordance with its terms, except as the enforcement thereof
may be limited by any applicable bankruptcy, insolvency, moratorium; reorganization or similar
laws or equitable principles affecting the rights of creditors generally:

a. this Landowner Letter of Representation;

b. . that certain Estancia Hill Country Annexation and Development
Agreement dated July 1, 2013 made by and between the Landowner and the City, as
~ amended by that First Amendment dated [November 29], 2018;

c.’ that certain Estancia Hill Country Public Improvement District Financing
Agreement dated June 20, 2013 made by and between the Landowner and the City, as
amended by that First Amendment dated [November 29], 2018 (the “Financing
Agreement”); and

A-2
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d. - that certain Continuing Disclosure Agreement of Landowner, dated as of
[December 1], 2018 made by and among the Landowner and U.S. Bank National
Assoc1at10n as dissemination agent.

~ The Landowner has comphed in all material respects with all .of the Landowner’s
agreements and covenants and satisfied all conditions required to be complied with or satisfied
by the Landowner under the Landowner Documents on or prior to the date hereof, to the extent
that compliance or satisfaction was required on or priorto the date hereof.

4. Landdwner Représentations, Warranties and Covenants. The Landowner
represents, warrants, and covenants to the City and the Underwriter that: '

a. - Due Organization and- Existence. The Landowner is duly formed and
validly existing as a limited partnership under the laws of the State of Texas.

b. Organizational Documents. The copi the organizational documents
of the Landowner provided by the Landownefy (they“Landowner Organizational
‘Documents”) to the City and the Underwritggare fully %€xecuted, true, correct, and
complete copies of such documents and sych documents % not been amended or
supplemented and are in full force and effecizas of thate hereof.

€. No Breach. The execution and d

ery of the Landowner Documents by |
Landowner does not violate any Judg%e’ '

party.

d. No Liti 3 . _
Offering Memorandum, & proceedings pending or to the knowledge of
Landowner threaten€d wrltmg before any court or administrative agency against
Landowner thats eith thot coyered by insurance or which singularly or collectively
: ' verse effect on the ability of Landowner to perform its
obligations undegthe Lﬁowner Documents in all material respects or that would
reasonably be expected o’ prevent or prohlblt the development of the Development in
accordance with they”description thereof in the . Preliminary Limited Offering
Mernorandum.

e.  Information. The information prepared and submitted by the Landowner
to the City or the Underwriter in connection with the preparation of the Preliminary
Limited Offermg Memorandum and the Limited Offering Memorandum was, and is, as
of this date, true and correct in all material respects.

t. Preliminary Limited Offering Memorandum. The Landowner represents
and warrants that the information “set forth in the Preliminary Limited Offering
Memorandum, as of its date and the date hereof, under the captions “PLAN OF
FINANCE — Development Plan” and * — Status of Land Sales to Builders,” “THE
IMPROVEMENTS,” “THE DEVELOPMENT,” and “THE LANDOWNER?” and, to the
best of its knowledge after due inquiry, (1} any information pertaining to Lennar Homes
of Texas Land and Construction Ltd. set forth under the captions “PLAN OF FINANCE

A3
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— Development Plan” and “THE DEVELOPMENT”, (2) any information pertaining to
M/T Homes of Austin, LLC set forth under the caption “THE DEVELOPMENT”, and (3) |
the information set forth under the captions “BONDHOLDERS® RISKS” (only as it
pertains to the Landowner, the Authorized Improvements and the Development, as
“defined in the Limited Offering Memorandum), “LEGAL MATTERS — Litigation — The

" Landowner,” and “CONTINUING DISCLOSURE — The Landowner” and “— The
Landowner’s Compliance with Prior Undertakings,” is true and correct and does not
contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances under which they were
made, not misleading. The Landowner agrees to provide a certificate dated the Closing
Date affirming, as of such date, the representations contained in this subsection (f) with
respect to the Preliminary Limited Offering Memorandum and the Limited" Offermg
Memorandum, ‘ <.

g. -Events of Default. No “Event of Default” or “event of default™ by the
Landowner under any of the Landowner Documents,gdnygdocuments to which Landowner
is a party described in the Preliminary Limited, $fferint Memorandum, or under any
material documents relating to the financing ai ‘(@eonstructlo f the Improvement Area
#1 Improvements to which the Landowner i$a d party, or event%hat, with the passage of

~ time or the giving of notice or both, wouldonstlsuch “Event of Default” or “event

of default,” by the Landowner has occurred an i continuing, which event of default

5. Indemnification.

a. The -Lari
Underwriter and
losses, claims, daf
Securities Ag
actions in respeg

et ofﬂcers directors, employees and agents against any
1) habllltles to which any of them may become subject, under the
othelse insgfar as such losses, claims, damages or liabilitics (or
hereof) ﬂglse out of or are based upon an untrue statement or alleged
untrue statements iaterial fact contained or incorporated by reference in the
Preliminary Limi -«e ring Memorandum and the Limited Offering Memorandum
under the captions “PIPAN OF FINANCE — Development Plan” and “ — Status of Land
Sales to Builders,” “THE IMPROVEMENTS,” “THE DEVELOPMENT,” and “THE
LANDOWNER?” and, to the best of its knowledge after due inquiry, (1) any information
pertaining to Lennar Homes of Texas Land and Construction Ltd. set forth under the
captions “PLAN OF FINANCE -~ Development Plan” and “THE DEVELOPMENT”, (2)
any information pertaining to M/l Homes of Austin, LLC set forth-under the caption
- “THE DEVELOPMENT”, and (3) the information set forth under the captions
“BONDHOLDERS’ RISKS” (only as it pertains to the Landowner, the Authorized
Improvements, and the Development, as defined in the Limited Offering Memotandum),
“LEGAL MATTERS - Litigation — The Landowner,” and “CONTINUING .
DISCLOSURE — The Landowner” and “— The Landowner’s Compliance with Prior
Undertakings,” or any amendment or supplement to the Limited Offering Memorandum
amending or supplementing the information contained under the aforementioned captions
(as qualified above), or arise out of or are based upon the omission or alleged untrue

A-4
4140-4650-8310.6



"EXHIBIT B

statement or omission to state therein a material fact necessary to make the stateme,nt;s
- under the aforementioned captions (as qualified above) not misleading under the

circumstances under which they were made and will reimburse any indemnified party for

any reasonable legal or other expenses reasonably incurred by them in connection with
_investigating or defending any such action or claim as such expenses are-incurred.

, b. Promptly after receipt by an indemnified party under subsection (a) above
-of notice of the commencement of any action, such indemnified party shall, if a claim in
respect thereof is to be made against the indemnifying party under such subsection, notify
the indemnifying party in writing of the commencement thereof, but the omission so to
notify the indemnifying party shall not relieve the indemnifying party from any liability
which it may have to the indemnified party otherwise than under such subsection, unless .
such indemnifying party was prejudiced by such delay or lack of notice. In case any. such
action shall be brought against an indemnified part):@t shall promptly notify the
. indemnifying party of the commencement thercof, tHe” indemnifying party shall be
entitled to participate therein and, to the extent that i shall wish, to assume the defense
thereof, with counsel reasonably satisfactory to @ch indey hnified party (who shall not,
except with the consent of the indemnified parj#be counseftthe indemnifying party),
and, after-notice from the indemnifying partysto suchundemm ted party of its election so
to assume the defense thereof, the mde&gi ing”party shall not be liable to such
- indemnified party. under such subsection for anyglegal expenses of other counsel or any
other expenses, in each case subs‘é”'ﬁ"ﬁentl inctitrgd by such indemnified party, in
connection with the defense therecof Ta%nable costs of investigation. The
‘indemnifying party shall not be liabl€ nyttlement of any such action effected
without its consent, but if seftiedswith theiconsent of the indemnifying party or if there is
a final judgment for gge plaintiff in apy such action, the. indemnifying party will
‘indemnify and hold harml fy: iﬁﬁ’é’m‘niﬁed party from and against any loss or liability
- Judgment The indemnity herein shall survive dellvery of
a%mvestlgatlon made by or on behalf of the City, the

by reason of such tt-lem
the Bonds and ghall su
Landowner ofthe Unde

[~

6. Survival ofaRepreSentations, Warranties and Covenants.  All representations,
warranties, and agreements\ngthis Landowner Letter of Representations will survive regardless
of (a) any investigation or any statement in respect thereof made by or on behalf of the
Underwriter, provided the Landowner shall have no liability with respect to any matter of which
the Underwriter has actual knowledge prior to the purchase of the Bonds (b) delivery of any
payment by the Underwriter for the Bonds hereunder, and (c) any termination of the Bond
Purchase Agreement. :

7. Bindin}z on Designated Successors and Assigns. This Landowner Letter of
Representations will be binding upon the Landowner and (i) any entity to which the Landowner
assigns its rights or obligations under the Financing Agreement related to all or a portion of the
property in Improvement Area #1 (other than a Transferee, as defined in the Financing
Agreement); (ii) any entity which is the successor by merger or otherwise to all or substantially
all of the Landowner’s assets and liabilities including, but not limited to, any merger or
acquisition pursuant to any public offering or reorganization to obtain financing and/or growth -
capital; or (iii) any entity which may have acquired all of the outstanding stock or ownership of

A-5
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- the assets of the Landowner. This Landowner Letter of Representations will inure sole]y to the
benefit of the Underwriter and the City, and no other person or firm or entity will acquire or have
any right under or by virtue of this Landowner Letter of Representations.

LANDOWNER:

SLF III - ONION CREEK, L. P.,
a Texas limited partnership
(as Landowner)

By: SLF I Property GP, LLC, a Texas limited
llablllty company, its General Partner
By: Stratford Landnd 11, L.P., a Delaware

limited partnershipgits Sole and Managing Member

By S fatford Funddll GP, LLLC, a Texas
iability comparnly, its General Partner
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EXHIBIT B

- APPENDIX B

_${PRINCIPAL]
CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC. IMPROVEMENT DISTRICT
IMPROVEMENT AREA #1)

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of FMSbonds,.Inc. (“FMS™}, hereby certifies as set forth below with
respect to the sale and issuance of the above-captioned obligations (the “Bonds™) of the City of Austin,
Texas (the “[ssuer”). ‘

. Sale of theé General Rule Maturities. As of the da;ﬁhis certificate, for each Maturity
of the General Rule Maturities, the first price at which at least A0%aof such Maturity was sold to the
Public is the respective price listed in Schedule A. :

2. ~ Initial Oﬁ’ering Price of the Hold-the-Off¢ring-Price Matun‘:gs.

respectlve initial offermg pnces listed in Schedule A (the : -mlal Offering Prices™) on or before the Sale
f%he Bonds is attached to this certificate

for such Maturity during the Holdin
(ii) any sclling group agreerfféntésiiall contain the agreement of each dealer who is a member of the selling
group, and any retail dxsmutlon%eeme hall contain the agreement of each broker-dealer who is a
party to the retail dlstqi%htlon agreement to comply with the hold- the-oifermg-pnce rule. Pursuant to

Offering-Price Maturities at*g3priCe” that is higher than the respective Initial Offering Price for that
- Maturity of the Bonds during theSHolding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed i in Schedule A hereto
as the “General Rule Maturities.”

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the “Hold-the- Oﬁermg—Prlce Maturities.”

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity, the period
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale
Date, or (ii) the date on which FMS sold at least 10% of such  Hold-the-Offering-Price Maturity to the
Public "at prices that- are no hlgher than the Initial Offering Price for such Hold-the-Offering-Price
Maturity. :
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(d) Maturity means Bonds with the same credit and payment terms. Bonds with different
maturity dates, or Bonds with the same maturity date but different stated interest ratcs, are treated as
separate maturities.

(e)  Public means any person (including an individual, trust, estate, partnership, association,
company, or corporation) other than an Underwriter or a related party to an Underwriter. The term
“related party” for purposes of this certificate generally means any two or more persons who have greater
than 50 percent common ownership, directly or indirectly.

(f) Sale’ Date means the first day on which there is a binding contract in writing for the sale
of a Maturity of the Bonds. The Sale Date of the Bonds is , 2018.
(hy = Underwriter means (i) any person that agrees pursuant to a written contract with the

Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of
the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly
with a person described in clause (i) of this paragraph to participate infthe initial sale of the Bonds to the -
- Public (including a member of a selling group or a party to a retal disiribution agreement partlclpatmg in
the initial sale of the Bonds to the Public).

" The representations set forth in this certificate are liffiited to factual¥imiatters only. Nothing in this
certificate represents FMS’s interpretation of any laws, j Iudin‘%%peciﬁcallySections 103 and 148 of the
Internal Revenue Code of 1986, as amended, and the TreasuryiR gulations thereunder. The undersigned
understands that the foregoing information will be relied up E\% v the Issuer with respect to certain of the
representations set forth in the Certificate as to TI0E; mptio @ respect to the Bonds and with respect
to compliance with the federal income tax rules'a fectl igitlie,Bonds, and by Norton Rose Fulbright US
LLP in connection with rendering its opini that th ifferest on the Bonds is excluded from gross income
for federal income tax purposes, the pfep n of the Internal Revenue Service Form 8038-G, and other

federal income tax advice that it may’give tofthe Issuetifrom time to time relating to the Bonds.

FMSbonds, Inc., a s
as Underwriter

By

Name: Theodore A. Swinarski
Title: Senior Vice President - Trading

Dated: .
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES [AND INITIAL OFFERING
PRICES OF THE HOLD-THE-MATURITY-OFFERING-PRICE MATURITIES]
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SCHEDULE B

PRICING WIRE AND EQUIVALENT COMMUNICATIONS
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APPENDIX C

- [LETTERHEAD OF CITY ATTORNEYj

[CLOSING DATE]
FMSbonds, lnc : : U.S. Bank Nationadl Association -
100 Crescent Court, Suite 700 111 Fillmore Avenue East

Dallas, Texas 75201 _ . St. Paul, Minnesota 55107-1402

City of Austin, Texas
301 W. 2nd Street
Austin, Texas 78701

$[PRINCIPAL};

~ CITY OF AUSTINEFEXA
SPECIAL ASSESSMENT REVENGEE B@%;[)s SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIROVE.MENT DISTRICT
IMPROVE; -

Ladies and Gentlemen:

I am an Assistant City . ' ity of Austin, Texas (the “City”) and am
rendering this opinion for lif <i” connection with the issuance and sale of
${PRINCIPAL] of ‘Clty of Au y pecial Assessment Revenue Bonds, Series 2018
(Estancia Hill Country Biblic mpr v%%ngent District Improvement Area #1)” (the “Bonds™), by
the City, a political sudiwsnon fithe State of Texas. ‘

arsuant to Ordinance No. 20181213- | enacted by the City

Council of the City (the “Gity €ouncil”) on [December 13], 2018 (the “Bond Ordinance™), and
shall be issued pursuant to the’ provisions of Subchapter A of the Public Improvement District
Assessment Act, Chapter 372, Texas Local Government Code, as amended (the “Act”) and the
Amended and Restated Indenture of Trust -dated as of [December 1], 2018 (the “Indenture™) by
and between the City’ and U.S. Bank National Association, as trustee (the “Trustee”).
Capitalized terms not defined herein shall have the same meanmgs as in the Indenture, unless
othermse stated herein.

The'Bon.ds are aul

In connection with rendering this opinion, | have reviewed:

(a) | Resolution No. 20130606-054 (the “Creatlon Resolution™), enacted by the City
Council on June 6, 2013;

(b) Ordinance No.-20130620-052, accepted and approved by the City Council on
June 3, 2013, and the original Service and Assessment Plan (the “Original Servnce and
Assessment Plan”) attached as an exhibit thereto (the “Assessment Ordinance™);

C-1
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(c) The Ordinance No. 20181213- accepted and approved by City Council on
[December 13], 2018 approving the 2018 Amended and Restated Service and Assessment Plan
(together with the Original Service and Assessment Plan, the “Service and Assessment Plan™);

/
(d) The Bond Ordinance;

(¢) = The Indenture;

) The Estancia Hill Country Annexation and Development Agreement, effective as
of July 1, 2013, executed and delivered by the City and SLF IIl — Onion Creek L.P., a Texas
limited partnership (the “Landowner”), as amended by that First Amendment dated [November
29], 2018 (the “Development Agreement”); .

(2)- " The Estancia Hill Country Public lmprovement Dlstnct Financing Agreement
dated as of June 20, 2013, executed and delivered by the City a@fhe Landowner, as amended by
that First Amendment dated [November 29], 2018 (the “Finapging Agreement”); and

(h) The Continuing Disclosure Agreement
2018, executed and delivered by the City an
“Dissemination Agent”) (the “Continuing Disclosu

he Issuer ydated as of [December 11,
.S. Bank National Association (the
yent of Issuet™).

The Creation Resolutlon the Assessment Ordinance and the Bond Ordinance shall
%hed uthor zlwhg Documents” and the remaining
sthe "“City Documents.”

In all such examinations ed that all signatures on documents and
instruments executed by the Cit§are gentii w:,?that all documents submitted to me as copies
conform to the originals. YdditioffPfor -purposes of this opinion, I have assumed the due
authorization, execution andgdeliv the City Documents by all parties other than the City.

nd subjectiio the foregoing and the addmonal qualifications and

Based uponé
assumptions set forth Regein, I am of the opinion that:

1. The City is%aygbexas political subdivision and has all necessary power and
authority to enter into and perform its obligations under the Authorizing Documents and the City
Documents: The Clty has taken or obtained all actions, -approvals, consents and authorizations
required of it by applicable laws in connection with the execution of the Authorizing Documents
and the City Documents and the performance of its obligations thereunder.

2. To the best of my knowledge, there is no action, suit, proceeding, inquiry or
investigation at law or in equity, before or by any court, public board or body, pending, or
threatened against the City: (a} affecting the existence of the City or the titles of its officers to
their respective offices, (b) in any way questioning the formation or existence of the District, (c)
affecting, contesting or seeking to prohibit, restrain or enjoin the delivery of any of the Bonds, or
the payment, collection or application of any amounts pledged or to be pledged to pay the
principal of and interest on the Bonds, including the Assessments in the District pursuant to the
provisions of the Assessment Ordinance and the Service and Assessment Plan referenced therein,
(d) contesting or affecting the validity or enforceability of the City’s performance of the City
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Documents, (e) contesting the exclusion of the interest.on the Bonds from federal income
taxation, or (f) which may result'in any material adverse change relating to the ﬁnanmal
condition of the City. :

3. The Authorizing Documents V\:ere duly enacted by the City and remain in full
force and effect on the date hereof.” ‘ '

4, The City Documents have been duly authorized, executed and delivered by the

City and remain legal, valid and binding obligations of the City eénforceable against the City in
accordance with their terms. However, the enforceability of the obligations of the City under
such City Documents may be limited or- otherwise affected by (a) bankruptcy, insolvency,
- reorganization, moratorium and other laws affecting the rights of creditors generally,
(b) principles of equity, whether considered at law or in equity, or (c) the application of Texas
law relating to action by future councils and relating to governmental immunity applicable to
governmental entities.

5. To the best of my knowledge, the performiance™gy, the City of the obligations
under the Authorizing Documents and the City Docume‘t‘ﬁs will not: dolate any provision of any
Federal or Texas eonstltutlonai or statutory provisiongy” & '

_ 6. No further consent, approval, authoriz: or order of any court or governmental
agency or body or official is required to be gbtained by%h Clty as a condition precedent to the

8. ‘Based uponicu 1 articipation in the preparation of the Preliminary Limited
1m1tw(’i Offering Memorandum (collectively, the “Limited
" Offering Memorandiim;), the statements and information contained in the Limited Offering
Memorandum with respe t to thegCity under the captions and subcaptions “ASSESSMENT
PROCEDURES ——Assent Aethodology™ and “—Assessment Amounts,” “THE CITY,”
“THE DISTRICT,” “LEGAT” MATTERS — Litigation — The City,” “CONTINUING
DISCLOSURE — The City” and “ — The City Compliance with Prior Undertakings” and
“APPENDIX A” are a fair and accurate summary of the law relating to collection and
enforcement of assessments and the documents and facts summarized therein.

9. The adoption of the Authorizing Documents, the execution and delivery of the
City Documents and the compliance with the provisions of the Authorizing Documents.and the
City Documents under the circumstances contemplated thereby, to the best of my knowledge: (a)
do not and will not in any material respect conflict with, or constitute on the part of the City, a
breach of or default under any.agreement to which the City is a party or by which it is-bound,
and (b) do not and will not in any material respect conflict with, or constitute on the part of the
City, a violation, breach of, or default under any existing law, regulation, court order or consent

decree to which the City is subject. \

4140-4650-8310.6°



EXHIBIT B |

-This opinion may not be relied upon by any other person except those specifically
addressed in this letter. ' .

Very truly yours,

Mary Searcy Martero
Assistant City Attorney
City of Austin '
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APPENDIX E

[LETTERHEAD OF METCALFE WOLFF STUART & WILLIAMS LLP
COUNSEL TO THE LANDOWNER]

City of Austin

Attn: Ms. Maria Sanchez
PO Box 1088

- Austin, Texas 78767-1088

U.S. Bank National Association
555 San Felipe Street, Suite 1150
Houston, Texas 77056

FMSbonds, Inc. - ,
100 Crescent Court, Suite 700
Dallas, Texas 75201

Norton Rose Fulbright US LLPR

Attn: Stephanie Leibe "
98 San Jacinto Boulevard
Austin, TX 78701

$[4,265,000]
ITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT
: " AREA#1) \ -

Ladies and Gentlemen:

We have acted as special counsel for SLF 111 — ONION CREEK, L.P., a Texas limited
partnetship (the “Owner”), SLF III Property GP, LLC, a Texas limited liability company, the
general partner of Owner (“Owner GP”), Stratford Land Fund III, L.P., a Delaware limited
partnetship, the sole and managing member of Owner GP (“Stratford Manager”) and Stratford
Fund III GP, LLC, a Texas limited liability company, the general partner of Stratford Manager
(“Stratford Manager GP”), in connection with the issuance and sale by the City of Austin,
-Texas (the “City”) of $[4,265,000] City of Austin, Texas, Special Assessment Revenue Bonds, .
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Series 2018 (Estancia Hill Country Public' Improvement District Improvement Area #1) (the
“Bonds™), pursuant to that certain Amended and Restated Indenture -of Trust dated as of
[December 1], 2018 (the “Indenture”), by and between the City and U.S. Bank National
Association, as trustee (the “Trustee”). Proceeds from the sale of the Bonds will be used, in
part, to fund certain public infrastructure improvements in the development known as “Estancia
Hill Country” (the “Project”). Owner, Owner GP, Stratford Manager and Stratford Manager GP
are referred to herein collectively as our “Client”.

The Bond_s_r’are being sold to FMSbonds, Inc. (the “Underwriter”), pursuant to that
certain Bond Purchase Agreement dated [December 13], 2018, by and between the City and the
Underwriter (the “Bond Purchase Agreement”). This opinion is being delivered pursuant to
Section 10(e) of the Bond Purchase Agreement.

All capitalized terms used herein and not otherwise defined shall have the meamngs .
ascribed thereto in the Bond Purchase Agreement.

a. Assumptions and Bases for Omms and.Assurances
In our capacity as special counsel to the Owier, and f%urposes of rendering the
opinions set forth herein, we have examined orlgmal S5 jes, certifigd or otherwise identified
to our satisfaction, of:’ S

(a) The following documents previously executed or being
executed, entered into and/ofy 1ssied,, as the case may be, in

connection with the issuancey .‘*""'5’-‘ (collectively, the
“Documents”): : :

(N _ ,td by the City and the Trustee;

sandowner Letter of Representations executed by the Owner
[December 13], 2018;

(4)  The Landowner Certificate executed by the Owner pursuant to
Section 10(f) the-Bond Purchase Agreement dated [December 28],
2018;

(5)  The Development Agreement executed and delivered by the City
‘and the Owner dated June 20, 2013, as amended by that First
" Amendment dated [November 29], 2018;

(6)  The Financing Agreement executed by the City and Owner, dated
June 20, 2013, as amended. by that First Amendment dated
[November 29], 2018,

(7)  The Landowner Agreement executed by the City, Owner and the
other “Landowners” named therein, dated June 1,2013; and
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(8) The Contmulng Disclosure Agrccment executed by the Trustee and
the Owner dated [December 1], 2018.

(b)  The Preliminary Limited Offering Memorandum, dated
[November 29], 2018, relating to the issuance of the Bonds as
authorized by the City (the “Preliminary Limited Offering
Memorandum™);

-(c) - The final Limited Offering Memorandum relating to the
issuance of the Bonds, dated [December 13], 2018, as authorized
by the City (the “Limited Offering Memorandum”); and

(d) The certificates described on Exhibit A attached hereto
relating to the organization and existence of our Cllent (“Owner
Certificates”). '

"In basing the opinions and other matters set forth ur knowledge,” the words
“our knowledge” signify that, in the course of our repF of the Owner the principal
attorneys in this firm involved in the current actual trdnsaction do notifjave actual knowledge or
actual notice that any such opinions or other nfﬁ‘%?:rs o not accurate or that any of the
documents, certificates, reports and information onw‘{%hlgw'we have relied are not accurate and
complete. Except as otherwise stated hercinpwe have tiidertaken no independent investigation
or certification of such matters. The words otreks ue%%" and similar language used herein
are intended to be limited to the knowledge o it ¢ a Y5 within our firm who have worked on
the matters contemplated by our représ€iitationasyspecial counsel.

In rendering the opini
investigation, that (i) all personsy

ur Client have duly and validly executed and
“delivered each instrumentEdgeume nd agreement.constituting a Document or executed-in

connection therewith %hlch party is a signatory, and each such party’s obligations set
forth therein are ltsﬁal valid, and binding obligations, enforceable in accordance with the
terms thereof; (ii) eachon executing any such instrument, document, or agreement other than
our Client is duly authorizéqandiias the legal power to do so; (iii) each natural person executing
any such instrument, document, or agreement is legally competent to do so; (iv) there are ne oral
or written modifications of, or amendments to, the Documents, and there has been no waiver of
any of the provisions thereof, by actions or conduct of the parties or otherwise; (v) all
representations of fact set forth in the Documents and in the Owner Certificates are complete and
accurate, insofar as such facts pertain to the subject matter of the opinions rendered hereby; and
(vi} all documents submitted to. us- as originals are complete and authentic, all documents
submitted to us as certified, conformed or photostatic copies conform to the orlgmal documents,
all signatures on all documents submitted to us for examination ‘are genume and all public
records and certificates of public officials are accurate and complete.

In addition, we have assumed that the Documents accurately reflect the complete
understanding of the parties with respect to the transactions contemplated thereby and the rights
and obligations of the parties thereunder. We have also assumed that the terms and conditions of
the transaction as reflected in the Documents have not been amended, modified or supplemented,
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_directly or mdlrectly, by any other agreement or understanding of the parties or wawer of any of
the material prowsmns of the Documents.

We assume that none of the parties to the Documents (other than Owner) is a party to any
court or regulatory proceeding relating to or otherwise affecting the Documents or is subject to
any order, writ, injunction or decree of any court or .f\ederal, state or local governmental agency
or commission that would prohibit the execution and delivery of the Documents, or the
consummation of the transactions therein contemplated in the manner therein provided, or impair
the validity or enforceability thereof. We assume that each of the parties to the Documents

- (other than Owner) has full authority to close this transactlon in accordance with the terms and
provisions of the Documents.

We assume that neither the Underwriter nor the City nor their respective counsel has any
current actual knowledge of any facts not known to us or any law or judicial decision which

“would make the opinions set forth herein incorrect, and that no garty upon whom we have relied
for purposes of this opinion letter has perpetrated a fraud. :

We bring to your attention that as special coundel, we ha
Client in connection with the Documents (and the transactl
and do not represent Client generally.

nly been engaged by our
s contemplated in the Documents)

State of Pelaware.

3. The Owner haSjthe requisite partnership power to execute, deliver and perform its
obllgatlons under each of the Documents to which it is a party and has taken all necessary
partnership action to authorize the .execution and delivery of such Documents and the -
performance by Owner of the obligations under such Documents.

4. The execution and delivery by the Owner of the Documents to which it is a party
will not: ' ‘

(i) to our knowledge, violate any provision of any existing
law, statute, rule or regulation applicable to the Owner under the
laws of the State of Texas nor subject the Owner to a fine, penalty
or other s:mllar sanctions under any law, statute, rule or regulation
appllcable to the Owner;
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(ii)  to our knowledge, violate or result in the breach of any
existing court decree or order of any governmental body binding
~upon or affecting the Owner, nor, to our knowledge, will the
performance of the agreements in the Documents violate or result
in the breach of any existing court decree or order of any
governmental body binding upon or affecting the Owner; or

(iit)  violate the Owner Basic Documents (as defined on Exhibit
A), nor will the performance by the Owner of the agreements in
the Documents violate the Owner Basic Documents.

5. To our knowledge, the execution, delivery and performance by the Owner of the
‘Documents to which it is a party do not constitute a breach of or default under any existing loan .
agreement, indenture, bond note, resolution, agreement or other in &ggrument to which the Client is
a party or is otherwise subject which violation, breach or default would materially adversely
affect the Owner or the transactions contemplated by the Docuir

Documents to which the Owner is a party, other thé
transaction evidenced thereby.

7. The Owner has duly executed 2
a party, and each of such Documents constitutes 2gal, valid and binding obllgatlon of the
Owner enforceable against the Owngfit ccordance with its terms.

ludmg, without limitation, intangible or
recording taxes, transfer taxes or similar charges, are
payable to the State ofg,as By the®®wner on account of its execution or delivery of any of the
‘Documents or the recefding or filing ofgany of the Documents in the Official Public Records of
Travis County, TexaS&xcept for ngrmal filing or recording fees.

8. No taxes or ther ’

documentary stamp taxes, mortf:g”a‘gB (S

Assurances

Subject to. the assumptions, quallﬁcatlons and limitations set forth herein, we prowde you the
following assurances:

A. There are no actions, suits or proceedings pending or threatened against the Owner
identified in the Legal Opinion Certificate or to our knowledge in any court of law or
equity, or before or by any governmental instrumentality with respect to (i) its
organization or existence or qualification to do business in the State of Texas; (if) its
authority to execute or deliver the Documents to which it is a party; (iii) the validity ‘or
enforceability against it of such Documents or the transactions contemplated thereby; (iv)

“the titles of its officers executing the Documents; .(v) the execution and delivery of the
Documents on behalf of the Owner; or (vi) the operations or financial condition of the
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Owner that would materially adversely affect those operations or the financial condition
of the Owner.

B. As special counsel to Owner, we reviewed the portions of the: Preliminary Offering
Memorandum and the Limited Offering Memorandum under the sections “PLAN OF
FINANCE — Development Plan” and “ — Status of Land Sales to Builders,” “THE
IMPROVEMENTS,”  “THE ~ DEVELOPMENT,”, “THE  LANDOWNER,”
“BONDHOLDERS’ RISKS,” “LEGAL MATTERS — Litigation — The Landowner”
and “CONTINUING DISCLOSURE — The Landowner” and “ — The Landowner’s
Compliance with Prior Undertakings,” with such review being limited to information
pertaining to the Owner, the Authorized Improvements and the Development (as defined
in the Limited Offering Memorandum) (collectively, the “Owner Statements™). We did
not participate in the preparation of the documents incorporated by reference in the
Limited Offering Memorandum or in the preparation of any,other portions of the Limited
Offering Memorandum, other than the Owner Statéments (provided that we did
participate in the ‘preparation of the Service and {ssegsment Plan and the Financing
Agreement attached as appendices to the Limited, ®fferin) emoraridum). The purpose
of our professional engagement was not to estabﬁ or to configm factual matters set forth
in the Limited Offering Memorandum fid wey have not undertaken to verify
independently any of such factual matte ver, many of the determinations
required to be made in the preparation of theSimited Offering Memorandum involve
matters of a non-legal nature, Subject regothig and on the basis of the information
we gained in the course of performinhe i’ces referred to above, we confirm to you
that nothing came to our attention that'cau$ed us 10 believe that the Owner Statements in
the Preliminary Limited Offlg emotandum, as of its date and the date of the Bond

" Purchase Agreement, adﬁﬁe ed Offe ing Memorandum, as of its date and the date
hereof, contain any unt mentofi?matenal fact or omits to state any material fact
necessary in ordergtopma he statements therein, in light of the circumstances under

Yot misleading; provided, however, that we do not assume any

facy, completeness or fairness of the statements contained in-

¢ do not express any belief with respect to the financial
statements or other [, engineering, statistical or accounting data or information, or
~any information incotporated by reference or ‘the appendices attached to the Limited
Offering Memorandum. The negative assurance provided in this paragraph is furnished
by us only to Underwriter, is solely for the benefit of Underwriter in its capacity as
Underwriter to assist Underwriter in establishing defenses under applicable sccurities
laws and may not be used, quoted or relied upon or otherwise referred to for any other
purpose or by any other person (including any person purchasing securities from
Underwriter and any other addressees of this letter).

the Owner thents and’

Va. Qualifications

In addition to any assumptions, qualiﬁcétions and other matters set forth elsewhere herein, the
opinions and assurances set forth above are subject to the following assumptlons and
qualifications:
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7

(a) We have not examined any court dockets, agency files or
other public records regarding the entry of any judgments, writs, decrees
or orders or the pendency of any actions, proceedings, investigations or -
litigation. ' '

(b) We have relied upon the Owner Certificates, as well as the
representations of the Owner contained in the Documents, with reSpect to
certain facts material to our opinion and in providing any assurances
contained herein. Except as otherwise specifically indicated herein, we
have made no independent investigation regarding any of the foregoing
documents or the representations contained therein.

(¢}  Except for the Documents, we have not reviewed, and
express no opinion as to, any other contracts or agreem%s to which the
Owner is a party or by which the Owner is or may be bound.

(d)  The opinions expressed herein are b3sed Bpen and limited
to the applicable laws of the State. of Texas an@the laws%Qfythe Uhited
States of America and the Delaware RevisedIﬂ%or%mmite%nnership
Act (“DE LP Act”), excluding the principlegiof cofiflicts of laws thereof,
as in effect as of the date hereof, and our knowjlédge of the facts relevant
to 'such opinions on such date. lfgthis regardfywe note that we are

_members of the Bar of the State of TgxaS®esdo notexpress any opinion
~ herein as to matters governed by the lajs of#Any2other jurisdiction, except .
the United States of Americafandythe DESLP Act. We do not express any
opinion as to the judicia decisi%consting the DE LP Act or any other
matters of Delaware la®Eother of the DE LP Act. We do not
purport to be experts in anvgofhier laws and we can accept no responsibility
for the applicabilify*or<¢ffect @ftany such laws. In addition, we assume no
obligation to élﬁ)plemer;t he opinions expressed herein if any applicable
laws change afigr, the date thereof, or if we become aware of any facts or

circumstances that@affect the'opinions expressed herein.

() No opinions or statements arc implied beyond those
expressly stated in this opinion letter. Without limiting the generality of
the preceding sentence, unless explicitly addressed in this opinion letter;
the opinions and confirmations set forth in this opinion letter do not

" address any of the following legal issues, and we specifically express no
opinion with respect thereto: (aj securities laws, “Blue Sky” laws, and

" laws relating to commodity (and other) futures and indices and other
similar instruments; (b) margin regulations; (¢} pension and employee
benefit laws and regulations; (d) antitrust and unfair competition laws; (e)
laws concerning filing and notice requirements, other than requirements
applicable to charter-related documents such as a certificate of merger; (f)
compliance with fiduciary duty requirements; (g) the statutes and
ordinances, the administrative decisions, and the rules and regulations of
counties, towns, municipalities, and special political subdivisions, and
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judicial decisions to the extent that they deal with any of the foregoing
matters in this paragraph; (h) the creation, attachment, perfection, or
priority of a lien, or security interest in, or to, collateral, or enforcement of
a security interest in collateral comprising personal property; (i)
environmental laws; (j) zoning, land use, condominiumm, cooperative,
subdivision, and other development laws; (k) tax:laws; (I} patent,
copyright and trademark, state trademark, and other intellectual property
laws; (m) racketeering laws; (n) health and safety laws; (o) labor laws; (p)
laws concerning (i) national and local emergency, (ii) possible judicial
deference to acts of sovereign states, and (iii) criminal and civil forfeiture;
(q) laws of general application to the extent it provides for criminal
prosecution (e.g., mail fraud and wire fraud statutes); (r) bulk transfer
laws; (s). laws concerning access by the disabled and building codes; (t)
title to any property, the characterization of any property as real property,
personal property, or fixtures, or the accuracy or sdfficiency of any
description of collateral or other property; and (u}) u '

() Notwithstanding anything cont%ig% herein tosthe confrary,
‘we express no opinion whatsoever concerningjthe statys of titleYd any real

or personal property nor do we express any%gpiniel¥with regarding to the
sufficiency or accuracy of any legal desChiptions contained in the
Documents.

() The opinions expresse%i régarding the enforceability
of the Documents is subjﬁﬁ% the Ygualification that certain of the
remedial, waiver or otlgg%%visions ‘the‘f%f may not be enforceable; but
such unenforceability will, not# 'iniﬁog@udgment, render the Documents
ubstantially interfere with the practical realization

enefitsgprovided in the Documents, except to the

invalid as a whol
of the principalde

extent of anygconomic c05§ queces of any procedural delays which may

result therefrol

-(h) opinion expressed herein as to the enforceability of the
Documents is specifically subject to the qualification that enforceability of
the Documents-is limited by the following: (i) the rights of the United
States under the Federal Tax Lien Act of 1966, as amended; (ii) principles
of equity, public policy and unconscionability which may limit the
availability of certain remedies;, (iii) bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorium, liquidation, probate,
conservatorship and other laws applicable to creditors’ rights or the
collection of debtors’ obligations generally; and (iv) requirements of due
process under the United States Constitution, the Constitution of the State
of Texas and other laws or court decisions limiting the rights of creditors
to repossess, foreclose or otherwise realize upon the property of a debtor
without appropriate notice or hearing or both.

E-8
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‘ (i).  We express no opinion as to whether a court would grant
specific performance or any other equ1table remcdy with respect to the
enforcement of the Documents.

(j).  We express no opinion as to the validity, binding effect, or
enforceability of: (i) provisions which purport to waive rights or notices,
including rights to trial by jury, counterclaims or defenses, jurisdiction or
venue; (ii) provisions relating to consent judgments, waivers of defenses
or the benefits of statutes of limitations, marshaling of assets, the
transferability of any assets which by their nature are nontransferable,
sales in inverse order of alienation, or severance; (iii) provisions
purporting to waive the benefits of present or of future laws relating to -
exemptions, appraisement, valuation, stay of execution, redemption,
extension of time for payment, setoff and similar debtor protection laws;
or (iv) provisions requiring a party to pay fees and expefises regardless of
the circumstances giving rise to such fees ofs enses or the
reasonableness thereof. ‘

are subject to the*effect of
hat£forum selection clauses
court(s) in the forum

(k) The opiniens expressed herei
generally applicable rules of law that provi
in contracts are not necessanly binding on™
selected.

) enforceability of any
provisions in the Docunf€nty purortmg to entitle a party to
indemnification in resp%er(ﬁc;f anygmattersharising in whole or in. part by
reason of any negligent®iflega ufact or omission of such party.

' ()] We express no opml 0y a

ThlS opi niGhESen to you solely in connection with the transactions, for the
purposes and on the erms desc~ d dhove and may not be relied upon by you for any other
-purpose or by any otfien person in any manner or for any purpose.

Very truly yours,
METCALFE WOLFF STUART & WILLIAMS, LLP

By:

: E-9
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EXHIBIT B
EXHIBIT A

[ . Organizational Documents and Certificates

1. Agreement of Limited Partnership of SLF IiI — Onion Creek L.P., a Texas llmlted
partnershlp, dated December 12, 2007.

2. lelted Liability Company Agreement of SLF 11l Property GP, LLC, a Texas limited
liability company, dated December 12,.2007.

3. Limited Partnership Agreement of Stratford Land Fun =H L.P., a Delaware limited
partnership, dated September 12, 2007, as amended$ thatﬁcertam Amendment to the

‘Limited Partnership Agreement of Stratford L%dﬁ: und III, xecuted on November

4,
5. ormatlon of SLF TII — Onion Creek, L.P., a Texas
¢ Teg‘%s Secretary of State dated |, 2018.

cate of Formation of SLF III Property GP, LLC, a Texas limited
¢ Texas Secretary of State dated , 2018,

6. Certified copy of Certi
liability company, fron

7. Certified copy of Certificate of Formation of Stratford Land Fund IT1, L.P., a Delaware
limited partnership, from the Delaware Secretary of State dated ,2018.

8. Certified copy of Certificate of Formation of Stratford Fund III GP, LLC, a Texas limited
liability company, from the Texas Secretary of State dated 2018, ‘

9. Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF III -
Onion Creek, L.P., a Texas llmlted partnership.

: E-10
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EXHIBIT B

10, Certificate of Fact dated , 2018, from the Texas Seeretarjf of State for SLF 1II
" Property GP, LLC, a Texas limited liability company. '

11. Certificate of Existence and Good Stahding‘dated . 2018, from the Delaware
Secretary of State for Stratford Land Fund III, L.P., a Delaware limited partnership

12. Certificate of Fact dated , 2018, from the Texas Secretary of State for Stratford
© Fund lIl GP, LLC, a Texas hmlted liability company.

i v

13. Certificate of Good Standing dated , 2018, from the Texas Comptroller of Public
" - Accounts, for SLF Il — Onion Creek, L.P., a Texas limi partnershlp

14. Certificate of Good Standing dated | , 20184from the T
Accounts, for SLF III Property GP, LLC, a Texas li

Comptroller of Public
ited liability>company.

15. Certificate of Good Standing dated

_ ‘om the Texas Comptroller of Public
Accounts, for Stratford Fund 111 GP,

%ted liability company.

. Approval of Bgnds and Doe ments by Owner and General Partner dated
executed by Ph;l A nggms as sole member and manager of Stratford Fund | IIl GP
LLC.

Items 1-8 above are referred to in this opinion letter as the “Owner Basic Documents”.

.
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* ATTACHMENT I

Legal Opinion Certificate

E-12
4140-4650-8310.6



'EXHIBIT B

EXHIBIT F
CLOSING CERTIFICATE OF LANDOWNER

, - SLF III - Onion Creek, L.P., a Texas limited partnership (the “Landowner™),
DOES HEREBY CERTIFY the following as of the date hereof. All capitalized terins not
otherwise defined herein shall have the meaning given to such term in the Limited Offering
Memorandum. ' ' :

1. The Landowner is a limited partnership organized, validly existing and in good
standing under the laws of the State of Texas. g
2. Representatives of the Landowner have provided information to the City of

Austin, Texas (the “City”) and FMSbonds, Inc. (the “Under%;%’r”) to be used in connection
with the offering by the City of its $[PRINCIPAL] aggregate principal amount of Special
- Assessment Revenue Bonds, Series 2018 (Estancia Hill @;@U%ublic Improvement District
Improvement Area #]) (the “Bonds”), pursuant g£0 the Preliminary Limited Offering
Memorandum, dated [November 29], 2018, and 5[ imited Off%g'Memorandum dated
[December 13], 2018 (together, the “Limited Offeri e ’Gﬁ’andum”).

3. The Landowner has _deli\iere to the --'derw'riter and the City true, correct,
complete and fully executed copies of theghandgwner’s¥grganizational documents, and such
documents have not been amended or supplementedsifige delivery to the Underwriter and the

i : *,__:’ > Underwriter and the City" a (i) Certificate of
Good Standing from the Texas Sgerefary of<State and (ii} verification of franchise tax account -
status from the Texas Comptigiler 0fiBublic Accounts for the Landowner.

5. The Kandowner:hasiexecOted and delivered each of the below listed documents
(individually, a “LandS%ner Document” and collectively, the “Landowner Documents™) in the
capacity provided for in u Landowner Document, and each such Landowner Document
constitutes a valid and bindifigidbligation of the Landowner, enforceable against the Landowner
in accordance with its terms, except as the enforcement thereof may be limited by any applicable
bankruptcy, insolvency, moratorium, reorganization or similar laws or equitable principles
affecting the rights of creditors generally: ‘ -

(a) that certain Landowner Letter of Representations dated [December 13],
2018; - : ' :

(b} ‘that certain Estancia Hill Country Annexation and Developmént
Agreement, effective as of July 1, 2013, executed and delivered by the Landowner and
the City, as amgnded by that First Amendment dated [November 29], 2018; '

(c) that certain Estancia Hill Country Public Improvement District Financing .
Agreement dated June 20, 2013 made by and between the Landowner and the City, as
amended by that First Amendment dated [November 29], 2018; and

o F-1
4140-4650-8310.6



EXHIBIT B

. (d)  that certain Continuing Disclosure Agreement of Landowner, dated as of
[December 1], 2018 made by and among the Landowner and U.S. Bank National
- Association, as dissemination agent.

. 6. - The Landowner or other development entities owned all of the Assessed Property
(as defined in the Service and Assessment Plan). located in Improvement Area #1 of the District
on the date that the Assessment Ordinance was adopted and such landowners are not entmes that
may claim a homestead right under Texas law. :

7. The Landowner has complied in alt material respects with all of the Landowner’s
agreements and covenants and satisfied all conditions required to be complied with or satisfied
by the Landowner under the Landowner Documents on or prior to the date hereof, to the extent
that compliance or satisfaction was required on or prior to the date hereof.

8. The execution and delivery of the Landowner Do¢ fhents by the Landowner does
not violate any judgment, order, writ, injunction or decrecgdinding on the Landowner or any
indenture, agreement, or other instrument to which the Ldo er is a party. There are no
proceedings pending or to the Landowner’s knowledgel eatened riting before any court or _
administrative agency against the Landowner that is5 1her ot coveregh by insurance or which
singularly or collectively would have a ‘material, a ¢ffect on such ability of the Landowner

to perform its obligations under the Landowner Documeits in all material respects or that would -

reasonably be expected to prevent or prohibiithe develop% of the Development in accordance
w1th the description thereof in the Limited Offeringiy oraudum

A

9. The Landowner cenlf%'athe 1,f@rmat10n contained in the Limited Offering
Memorandum, as of its date arw date3hereofiunder the captions “PLAN OF FINANCE —
es 1o’ Builders,” “THE IMPROVEMENTS,” “THE
T NER” and, to the best of its knowledge after due
g, to Lennar Homes of Texas Land and Construction Ltd.
; AR OF FINANCE - Development Plan” and “THE
DEVELOPMENT”, (2%any mformatlon pertammg to M/I Homes of Austin, LLC set forth under
the caption “THE DE%LOP *NT” and (3) the information set forth under the captions
“BONDHOLDERS’ RISKR Sigfonly as it pertains to the Landowner, the Authorized
Improvements and the Dev! opment, as defined in the Limited Offering’ Memorandum),
“LEGAL MATTERS — Litigation — The Landowner,” and “CONTINUING DISCLOSURE —
The Landowner” and “— The Landowner’s Compliance with Prior Undertakings,” does not
contain any untrue statement of a material fact or omit to state any material fact necessary in order
to make the statements made therein, in the light of the circumstances under which they are made,
not misleading, provided, however, that the foregoing certification is not a certification as to the
. accuracy, completeness or fairness.of any of the other statements contained in the Limited
Offering Memorandum. . '

Development Plan” and *“ — Stafus, of
DEVELOPMENT,” and “THE EAND

10..  To the best of Landowner’s knowledge, the Landowner is in compliance in all
material respects with all provisions of applicable law in all material respects relating to the
Landowner in connection with the development of the property in Improvement Area #1 owned
by the Landowner. Except as otherwise described in the Limited Offering Memorandum: (a) to
the best of Landowner’s knowledge, there is no default of any zoning condition, land use permit

F-2
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or development agreement binding upon the Landowner or any portion of the Development that
would materially and adversely affect the Landowner’s ability to complete or cause to be
completed the development of the property in Improvement Area #1 owned by the Landowner as
described in the Limited Offering Memorandum; and (b) Landowner has no reason to believe
. that any additional permits, consents and licenses required to complete the development of the
property in Improvement Area #1 owned by the Landowner as and in the manner described in

the Limited Offering Memorandum will not be reasonably obtainable in due course. '

11.  The Landowner is not insolvent and has not made an assignment for the benefit of
creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to
any third party petition or application} to any tribunal for the appointment of a custodian,
receiver or any trustee or commenced any proceeding under any bankruptcy, reorganization,
arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction.

er is not in default under any
mortgage, trust indenture, lease or other instrument to w% tyor any of its assets is subject,
which default would have a material and adverse effect ©n the§Bonds or the development of
Improvement Area #1.

12 To the best of Landowner’s knowledge, the Lands

Dated: - 2018

SLF [TI Property GP, LLC a Texas limited .
llablllty company, its General Partner

By: Stratford Land Fund III, L.P., a Delaware
limited partnership, its Sole and Managing Member

By Stratford Fund IIl GP; LLC, a Texas
limited liability company, its General Partner

By:.
Name:
Title:

4140-4650-8310.6
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APPENDIX G

[LETTERHEAD OF APPRAISER]

[IDATE]
City of Austin, Texas FMSbonds, Inc.
301 W. 2nd Street _ 100 Crescent Court, Suite 700
Austin, Texas 78701 : _ Dallas, Texas 75201
Norton Rose Fulbright US LLP  U.S. Bank National Association
2200 Ross Avenue, Suite 3600 ‘ 111 Fillmore Avenue East
Dallas, Texas 75201-2784 . St. Paul, Minn

a 55107-1402

Re: ds, Series 2018 (Estancia

Hill Country Public Improvement Di i [mipfovement Area #1) (the “Bonds”)

AN

Ladies and Gentlemen

The under51gncd , rep esentatwef Paul Hornsby & Company appraiser
of (i) the undeveloped property contamed in ]\E'ﬁa Cia Hill Country Public Improvement District
Improvement Area #1 (“District”)#d0oes hereby represent the following: :

*hasPiupplied certain information contained in the

1. Paul Hdmsby mp
randum for the Bonds, dated [November 29], 2018, and the

. Preliminary Limited OfferingzM, _
Limited Offering MemgFrandumi<fdr, thesBonds, dated on or about [December 13], 2018 (together,
the “Limited Offeri@emoran”), relating to the issuance of the Bonds by the City of
Austin, Texas, as described abovesyThe information Paul Hornsby & Company has provided is

the real estate appraisal ofsthe g@peﬁy in the District, located in APPENDIX F to the Limited

Offering Memorandum, and“the description thereof, set forth under the caption “APPRAISAL

OF PROPERTY WITHIN IMPROVEMENT AREA #1 — The Appraisal”. '

2. To the best of my professional knowledge and belief, as of the date of my
appraisal report, the portion of the Limited Offering Memorandum described above does not
~ contain an untrue statement of a material fact as to the information and data set forth therein, and
does not omit to state a material fact necessary to make the statements made therem in the light
of the circumstances under which they were made, not misleading.

3. Paul Hornsby & Company agrees to the inclusion of the Appraisal in-the Limited
Offermg Memorandum and the use of its name in the L1m1tecl Offering Memorandum for the
Bonds.

4. Paul Hornsby & Company hgrees that, to the best of its ability, it will inform you
immediately should it learn of any event(s) or information of which you are not. aware

G-1
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subsequent to the date of this letter and prior to the actual time of delivery of the Bonds
(anticipated to occur on or about [December 28], 2018) which would render any such
information in the Limited Offering Memorandum untrue, incomplete,.or incorrect, in any
material fact or render any statement in the appraisal matertally misleading.

5. The undersigned hereby represents that he has been duly authorized to execute
this letter of representations.

Sincerely yours,

Paul Hornsby & Company

4140-4650-8310.6
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APPENDIX H

[LETTERHEAD OF P3WORKS, LLC]

[DATE] _
City of Austin, Texas | FMSbonds, Inc.-
301 W. 2nd Street o 100 Crescent Court, Suite 700
Austin, Texas 78701 ‘ Dallas, Texas 75201
Norton Rose Fulbright US LLP U.S. Bank National Association
2200 Ross Avenue, Suite 3600 111 Fillmore Avenue East =
Dallas, Texas 75201-2784 , 5t. Paul, Minnesota 35107-1402

Re:  City of Austin, Texas, Special Assessmen Revenue Bonds, Series 2018 (Estancia
Hill Country Public Improvement Disteic Improveme%ea #1) (the “Bonds”)

. Ladies and Gentlemen:

zo% P3 W) ks LLC (“P3W0rks”), consultant in
Hili*Ggy try Public Improvement District (the

7), does hereby represent the following:

The undersigned, , Tepres
connectlon with the admmlstranon of Estanci‘a

ted Offering Memorandum, dated on or about [December 13],
r‘%hm”), both in connection with the Bonds, relating to the
s d&cribed above. The information P3Works provided for
_ emorandum and the Limited Offering Memorandum is
located (a) under the caption “ASSESSMENT PROCEDURES — Assessment Methodology”
and “— Assessment Amounts (b) under the caption “THE DISTRICT — District Collection and
Delinquency History of Improvement Area #1 Assessments,” (c) under the caption “THE
SERVICE AND ASSESSMENT PLAN CONSULTANT” and (d) in the Service and Assessment
Plan (the “SAP™) for the City located in APPENDIX C to the Limited Offering Memorandum.

2. To the best of my professional knowledge and belief, the portions of the Limited
Offering Memorandum described above do not contain an untrue statement of a material fact as
to the information and data set forth therein, and does not omit to state a material fact necessary
to make the statements made therein, in the light of the circumstances under which they were
made, not misleading. ' / '

3. P3Works agrees to "the inclusion of the SAP. in the Limited Offering
- Memorandum and to the use of its name in the Limited Offering Memorandum for the Bonds.

o - H-1 !
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4. P3Works agrees that, to the best of its ability, it will inform you immediately
should it learn of any event(s) or information of which you are not aware subsequent to the date
of this letter and prior to the actual time of delivery of the Bonds (anticipated to occur on or
about [December 28], 2018) which would render any such information in the Limited Offering
Memorandum untrue, incomplete, or incorrect, in any material fact or render any such
information materially. misleading.

5. The undersigned hereby represents that he has been duly authorized to execute
this letter of representation. -

Sincerely yours;

P3Works, LLC

o H-2
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LANDOWNER AGREEMENT
Estancia Hill Country Public Improvement District
Improvement Area #1

This landowner agreement (this Agreement) is entered into between the City of Austin,
Texas, a municipal corporation of the State of Texas (the City) and Lennar Homes of Texas Land
and Construction, Ltd., a Texas limited partnership (the Landowner and together with the City,
the Parties, each individually a Party). This Agreement shall be effective on the latest date it is
executed by all the Parties (the Effective Date). '

RECITALS

WHEREAS, the Landowner owns approximately 44.1 acres of land (the Assessed
Property) located in the first improvement area (Improvement ¢ Area #1) of the Estancia Hill
Country Public Improvement District (the Districi), lmprovement Area #1 and the District are
more particularly defined and described in the 2018. An{eﬁ&ded and Restated Service and -
Assessment Plan, attached hereto as Exhibit A (the SAP) { §nd

WHEREAS, the City Councﬂ (the City Counczl) of- the C:ty' adopted Ordinance No.
20130620-052 on June 20, 2013 (the Original Asjv%“ssment Ordinance) approving the original
Service and Assessment Plan (the Ongmal SAP) ad. levying special assessments against
property located in Improvement Area #\lﬁﬁmcludmg\%ﬂxe Assessed Property (the Original
Improvement Area #1 Assessments), whlch%re ref@éted in"the assessment roll attached as an
exhibit to the Original SAP (the Orzgmal Impmvement Aréir #1 Assessment Rolly, and

WHEREAS, the City Counml ad %pted Ordmance No. on December 13,
2018 (the Assessment Ordmance)\ﬂapprovmgithe SAP, levying. assessments against the second
improvement area, and updatmg the .. special assessments levied against property located in
Improvement Area #1 ncludmgithe Assessed Property (the Improvement Area #1 Assessments),
which are reflected. i mﬂ} the assess%hent roli attached as an exhlblt to the SAP (the Improvement
Area #1 Assessment Roll) and

WHEREAS the Laﬁ”d‘c‘iiwner has. built single-family homes on certain portions of the -
Assessed Property and the Landowner intends to build single-family homes on the remammg )
portions of the Assessed Property; and ' : '

WHEREAS, the Assessed Property was unplatted at the time the Original Improvement
Area #1 Assessments were levied on the Assessed Property; and

WHEREAS, the Original Improvement Area #1 Assessments in the Original SAP levied
against the unplatted Assessed Property were calculated based on anticipated lot development
information, including the number of lots and the size of the lots (the Development Plan), which
were provided for inclusion in the Original SAP and the Original Improvement Area #1
Assessment Roll; and

736355964 ' '
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WHEREAS, a change to the original Development Plan resulted in an unanticipated -
change to the Original Improvement Area #1 Assessments per lot; and :

- WHEREAS, the City Council found in the Assessment Ordinance that revisions to the
Original SAP and the Original Improvement Area #1 Assessments were necessary to, among
other things, account for the Landowner’s changes to the original Development Plan; and

WHEREAS, certain of the Assessed Property subject to the update to their respective
Original Improvement Area #1 Assessments have already been sold (the Previously Sold
Properties) to third-party homebuyers and, thus, the revised Original Improvement Area #1
Assessments pertaining to the Previously Sold Properties do not apply to. the respective
‘Previously Sold Properties; and

WHEREAS, the Previously Sold Properties will continue tg be subject to their respective
Original Improvement Area #1-Assessments and the dlfferencsfbenveen such assessment and
their respective revised Improvement Area #1 Assessmei]ff(the Previously Sold Properties
Incremental Assessment) will be subject to Prepayment (asf:deﬁned «in the Original Indenture) by .
the Landowner pursuant to the provisions of this Agre€ment and the: Qriginal Indenture of Trust
by and between the City and U.S! Bank National Assgclatlon (the Trusifee) dated June 1; 2013
(the Orzgtnal Indenture); and ™ ‘

WHEREAS, the Improvement Area’; i#I:Z{':L‘SSESSm'\é%]tS in the SAP updated against the
- unplatted Assessed Property are calculated based omthesLﬁgn‘:aowner s Development Plan which

the Landowner provided for mclusmn_m the SAP and “the Improvement Area #1 Assessment
Roll; and - ¥ % ;

P

WHEREAS, addltlonal changes»to*theﬁLandowner s Development Plan could rcsult ina
change to the Improvementhrea #I\A\ssessments per lot; and

df:ﬁ

- WHEREAS, {osthe extent that rewsmns to the Landowner s Development Plan result in a
~ recalculated Improvem?nt Area #I Assessments in excess of the Maximum Assessment (as
defined in the SAP) Ié%le% Aagamst the respective Assessed Property (the Incremental
Assessment), the Landowner@vﬂl be responsible for the Incremenital Assessment and will be
required to make a Prepayment (as defined in the Indenture) pursuant to the provisions of this
Agreement and the Amended and Restated Indenture of Trust by and between the City and the
Trustee, dated December 1, 2018 (the Indenzure); and .
I
NOW THEREFORE, for and in consideration of the mutual pr0m1ses covenants,
obllgatlons and benefits hereinafter set forth the Parties agree as follows:

7 _ ARTICLE 1
- DEFINITIONS: APPROVAL OF AGREEMENTS

Definitions. Capitalized terms used but not defined in this Agreement shall have the
meanings given to them in the SAP.

73635596.4
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Affirmation of Recitals. The matters set forth in the Recitals of this Agreement are true
and correct and are incorporated in this Agreement for all purposes.

ARTICLE II
AGREEMENT OF LANDOWNER
A. Landowner ratifies, confirms, consents, accepts, agrees, and approves:

(i) the Tmprovement Area #1 Assessments pertaining to the Assessed
Property as updated and reflected in the SAP and the Tmprovement Area #1 Assessment
Roll. ‘

B. Landowner consents, acknowledges, accepts, and agrees to:

1) make a Prepayment in the amount ot;gthe Previously Sold Properties
Incremental Assessment pursuant to the terms o th;sk Agreement and the Original
Indenture; and o,

M

(i)  make Prepayments in the amwt'of the Incremental Assessment pursuant
to the terms of this Agreement, the Indenture and the SAP in the event that the

\ti"‘

Al Notices. Any\",@ngttce ordother communication (a Nofice) requlred or
contemplated by this Agreement%shall‘be given at the addresses set forth below. Notices shall be
in writing and shall be‘ﬁc‘ieemed"‘given "4(1) five business days after being deposited in the United
States Mail, Reglsteredxor Certlﬁeé\Mall Return Receipt Requested; or (ii) when delivered by a
nationally recognized prgate dell‘&iery service (e.g., FedEx or UPS) with evidence of delivery
- signed by any person at th llvery address. Each Party may change its address by written
notice to the other Partics in ordance with this section.

Landowner City ,

Lennar Homes of Texas Land and City of Austin, Texas
Construction Ltd. Attn: City Treasurer
Autn: Richard Maier : P.C. Box 1088

13620 N. FM 620 Bldg. “B” o Austin, Texas 78767
Austin, Texas 78717 L .

B. Parties in Interest. In the event of the sale or transfer of Assessed Property in
Improvement Area #1 or any portion thereof, the purchaser or transferee shall be deemed to have

73635596.4
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assumed the obligations of the Landowner with respect to such property or such portion thereof,
and the seller or transferor shall be released with respect to such property or portion thereof.

C. Amendments. This Agreement may be amended only by a written instrument
- executed by all the Parties.

D. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of Texas and the United States of America.

E. Severability. If any provision of this Agreement or the application thereof to any
person or circumstance shall be held to be invalid, the remainder of this Agreement and the
application of such provision to other persons and circumstances shall nevertheless be valid, and
this Parties hereby declare that this Agréement would have been enacted without such invalid
provision.

[SIGNATURE PAGESZEO FOLLQW
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- EXECUTED by the Parties on the dates stated below.
THE CITY OF AUSTIN, TEXAS

"By:.

Spencer Cronk, City Manager

STATE OF TEXAS §
§
§

COUNTY OF TRAVIS

BEFORE ME, a Notary Public, on this day personally apf€ared,*t3aSpencer Cronk, City Manager
of the City of Austin,.a Texas municipal corporation, known"to me to befthe person whose name is
subscribed to the foregoing instrument and ackno%dged me that he executed the same for
the purposes and consideration therein expressed on*tghalf0t that municipal corporation.

GIVEN UNDER MY HAND AND SEAL o Sday of , 2018.

(SEAL)

“Notary Public, State of Texas

736355964
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LANDOWNER:

S

: - LENNAR HOMES OF TEXAS LAND AND
- ' CONSTRUCTION, LTD.,
a Texas limited partnership

By:. Lennar Texas Holding Company
a Texas limited liability company,

its General Partner

By:

- Name:

THE STATE OF TEXAS
COUNTY OF DALLAS

THIS INSTRUMENT is acknowledgec this ___ day of ____, 2018, by
, as > %Lenn Texas Holding Company, general partner of
Lennar Homes of Texas Land an@”Constiucti Vd' : '

[SEAL]

736335964 -
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EXHIBIT A

2018 Amended and Restated Servicc and Assessment Plan
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EXHIBITD o
DRAFT 1172172018

CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA#1)

CONTINUING DISCLOSURE AGREEMENT OF ISSUER

This Continuing Disclosure Agreement of Issuer dated. as of [December 1], 2018 (this
“Disclosure Agreement”) is executed and delivered by and between the City of Austin, Texas (the
“Issuer”) and U.S. Bank National Association (the “Dissemination Agent”™), with respect to the Issuer’s
“Special Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement District
Improvement Area #1)” (the “Bonds™). The Issuer and the Dissemination Agent covenant and agree as
follows: ' ’ :

SECTION 1. Purpose of the Disclosure Agreement. Tlﬁ? Disclosure Agreement is being
executed and delivered by the Issuer and the Dissemination Agent’ féﬁr/ the benefit of the Owners (defined -
. below) and beneficial owners of the Bonds. Unless and untll aj dlfferent t filing location is designated by
the MSRB (defined below) or the SEC {defined below), alifﬁlmgs made\hy the Dissemination Agent
pursuant to this Agreement shall be filed with the MSRB? thfrouOh EMMA"(deﬁned below).

SECTION 2. Definitions. In addition to the defimtlons set forth above and in the Amended
and Restated Indenture of Trust dated as of [December 1], 201 18, relatmg to the Bonds (the “Indenture™),
- which apply to any eapltahzed term used in thig Drsclesure Agreement including the Exhibits hereto,
unless otherwise defined in this Sectlon the followmg*capltallzed terms shall have the following
meanings: g '

““Administrator” shall mean' loye
responsibilities provided in the(ggrvnce andﬂAssessment Plan, the Indenture, or any other
agreement or documeRE.ap] approved‘*by the Issuer related to the duties and responsrbllltles

" ofthe admlmstraglﬁf the | Blstrlct %}

“Annual Collection: Costs” shall have the meaning assigned to such term in the Indenture.

“Annual Financial Infor;:ﬁat‘ion” shall mean annual financial irformation as such term is
used in paragraph (b)(S)(l) of the Rule and specified in Section 4(a) of this Disclosure -
Agreement.

“Annual Installment” shall have the meaning assigned.to such term in the Indenture.

“Annual Issuer Report” shall mean ahy Annual Issuer Report provided by the Issuer
pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.

“Assessments” shall have the meaning assigned to such term in the Indenture.

“Business Day” shall mean any day other than a Saturday, Sunday or legal hollday in the
State of Texas observed as such by the Issuer or the Trustee.
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“Disclosure Agreement of Landowner” shall mean the Continuing Disclosure Agreement
of the Landowner dated as of [December 1], 2018 executed and delivered by the
Landowner and the Dissemination Agent and relatmg to the Bonds.

“Disclosure Representative” shall mean the City Treasurer of the Issuer or his or her
designee, or such other officer or employee as the Issuer, may desrgnate in writing to the
Dissemination Agent from time to time

“Dissemination Agent” shall mean U.S. Bank National Association, or any successor
Dissemination Agent designated in writing by the Issuer and which- has filed with the
Trustee a written acceptance of such desrgnatlon

“Distrlct” shall mean Estaneia Hill Country Public Improvement District.

“EMMA? shall mean the Electronic Municipal Market Acc‘ééé% System available on the
internet at http://emma.msrb.org. 2

%2,
“Fiscal Year” shall mean the calendar year from October 1 throg&igeptember 30
“Improvement Area £1” means Improvement A\re #1 oﬁathe Estancia Hill Country Public

N Al

Improvement District established by the Issuer andixélited to the Bonds.

b,

: “Landowner” shall mean SLF III - Omoni(t‘fi?ék«?:%'fexas llmlted partnershlp, and
its successors and assigns. x /‘/\%

“Listed Events” shall meanany of the events listed in Section 5(a) of this Disclosure
Agreement 4 = f
e g

“lelted Offering Memorandom’ shall mean that Limited Offering Memorandum dated

[December 13], 2018 preparz‘*d in connectlon with the Issuance of the Bonds.

“MSRB” shall mean\the Munl(:lpal Securities Rulemaking Board or any other entity
oo
de51gnated or authorize%%(ethe SEC to receive reports pursuant to the Rule.

“Qutstanding” shall have the rneanmg assigned to such term in the Indenture.
“Owner” shall mean the registered owner of any’ Bonds.
“Participating Underwriter” means FMSboncis, Inc., and its successors and aésigns.

“Rule” shall mean Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time. '

“SEC” shall mean the United States Securities and Exchange Commission.

“Service and Assessment Plan shall have the meaning assigned to such term in the
Indenture.
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“Tax-exempt” shall mean that interest on the Bonds is excluded from gross income for
federal income tax purposes, whether or not such interest is includable as an item of tax
preference or otherwise includable directly or indirectly for purposes of calculating any
other tax liability, including any alternative minimum tax liability.

Trustee shall mean U.S. Bank Natlonal Association or any successor trustee pursvant
to the lndenture

SECTION 3. - Provision of Annual Issuer Reports.

(a) The Issuer shall cause and hereby directs the Dissemination Agent to provide or cause to
be provided to the MSRB, in the electronic or other form required by the MSRB, commencing with the
Fiscal Year ending September 30, 2018, an Annual Issuer Report provided to the Dissemination Agent
which is consistent with the requirements of and within the time pegigds specified in Section 4 of this
Disclosure Agreement; provided that the audited financial statements'of the Issuer, if prepared and when
available, may be submitted separately from the Annual Issue <%!}ep()rt and later than the date required
in this paragraph for the filing of the Annual Issuer Repqgr;t if audltccjk financial statements are not
available by that date; provided, however, if the audited-financial statéfiients are not complete within
such period, then the Issuer shall provide unaudited finaricial statements within such period. In each case,
the Annual Issuer Report may be submitted as-a singlmcum’gnt or as separate documents comprising
a package and may include by reference other information, as\ provided in Section 4 of this Disclosure
Agreement. [fthe Issuer s Fiscal Year changes‘iit«?lg%[gl file notice of such change (and of the date of the
new Fiscal Year) with the MSRB prior to the next: date”\bg?’“whlch the Issuer otherwise would be required
to provide the Annual Issuer Report pursuant to thls*ﬁ%‘ragraph All documents provided to the MSRB
shall be accompamed by identifying mf?&“r"r}ﬁ%tlon aS@rescrlbed by the MSRB.

(b)  Not later than ten (*10) days*prl to*the date specified in Sectlon 4 of this Disclosure
Agreement for providing the Annual Tesuer Report to the MSRB, the Issuer shall either:

(1) vande the Annual Is%“uer Report to the Dissemination Agent. The Dissemination
Agent shall prowd?}‘?such Annual Issuer Report to the MSRB not later than'the date specified in
Section 4 of this Dis¢losure A‘g?eement for providing the Annual Tssuer Report to the MSRB. If
by the fifth (5th) day bﬁé\fé&fefhe filing date required under Section 4 of this Disclosure Agreement,

- the Dissemination Agent “Has not received a copy of the Annual Issuer Report, the Dissemination
Agent shall contact the Disclosure Representative by telephone and in writing (which may be by
e-mail) to remind the Issuer of its undertakmg to provide Annual Issuer Report pursuant to this
subsection (a). Upon such reminder, the Disclosure Representative shall either (i) provide the
Dissemination Agent with an electronic -copy of the Anriual Issuer Report no later than two (2)
‘Business Days prior to the filing date required under Section 4 of this Disclosure Agreement; or
(i) instruct the Dissemination Agent in writing that the Issuer will not be able to provide the
Annual Issuer Report within the time required under this Disclosure’ Agreement, state the date
by which the Annual Issuer Report for such year will be provided and instruct the Dissemination
Agent to immediately send a notice to the MSRB in substantially the form attached as Exhibit A;
provided, however, that in the event the Disclosure Representative is required to act under either
(i) or (ii) described above, the Dissemination Agent still must file the Annual Issuer Report or
the notice of failure to file, as applicable, to the MSRB, no later than six months after the end of
each Fiscal Year; provided further, however, that in the event the Disclosure Representative fails

3
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~ to act under either (i} or (ii) described above, the Dissemination Agent shall file a notice of failure
~ to file no later than on the last Business Day of the six month period after the end of the Flscal
Year. Or, .

(ii) . Notify the Dissemination Agent that the Issuer will provide. or cause to be
provided the Annual Issuer Report to the MSRB through alternate means. If the Issuer so notifies
the Dissemination Agent, the Issuer will provide the Dissemination Agent with a report certifying
that the Annual Issuer Report has been provided pursuant to this Disclosure Agreement, stating
the date it was provided and that it was filed with the MSRB prior to the second (2" Business
Day prior to the six month period after the end of the Fiscal Year. In the event the Issuer fails to
provide the Dissemination Agent with such a report, the Dissemination Agent shall file a notice
of failure to file no later than on the last Business Day of the six month penod after the end of
the Fiscal Year. :

() The Issuer shall or shall cause the Dissemination Agent to:
(i)  determine the filing address or other fil{fg loca

l‘%AOf the MSRB each year pl‘lOl’
to filing the Annual Issuer Report on the date re

ifed in subsec (a),
@

‘Aﬁg or incorporating by reference -the

(1i) file the Annual Issuer Repo
" information set forth in Section 4 hereof; and

(iii)  if the lssuer has providedt! ¢ Bissemination Agent with the completed Annual

Issuer Report and the Dissemination Agent hasffiled-stch Annual Issuer Report with the MSRB,
then the Dissemination Agent SHAIY iie a re%&rt with the Issuer certifying that the Annual Issuer
Report has been provided pur%nt toithis Dlsclosure Agreement, stating the date it was provided
and that it was filed with the; ) St '

SECTION 4. Contentiand Tithing of Annual Issuer Reports. The Annual Issuer Report for
the Bonds shall contalﬁ 1ncorp‘6@f%te %eference, and the Issuer agrees to provide or cause to be
provided to the Disseminati n Agent to)file, the following:

(a) Not later than sigymonths afier the end of each'Fi_sc'al Year (any or all of which may be

unaudited):
(i) . Tables setting forth the following information, as of' the end of such Fiscal Year:

(A)  For the Bonds, the maturity date or dates, the interest rate or rates, the
original aggregate principal amount and prmcspal amount remammg Outstandmg,
and

(B) The amounts in the funds and accounts securing the Bonds.

(i) Updates to the information in the Service and Assessment Plan as most recently
amended or supplemented (a “SAP Update”)

(ifi)  Listing of any property or property owners in the District representing more than
fifteen percent (15%) of the levy of Assessments, the amount of the levy of Assessments against

4
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such landowners, and the percentage of such Assessments relative to the entire levy of
Assessments within the District, all as of the October 1 billing date for the succeeding Fiscal
Year. ' ' '

(iv}  The total amount of Annual Installments assessed and collected during such Fiscal
Year, together with the amount of Assessmerits prepaid during such Fiscal Year,

(v) The amount of Assessments collected from the property owners during such
Fiscal Year. ‘

(vi)  The amount of Assessments delinquent greater than six months, one year and two
years, and, if delinquencies amount to more than five percent (5%) of aggregate amount of
Assessments due in any year, a list of property owners whose Assessments are delinquent.

(vit)  The amount of delinquent Assessments-b@'@l Year: (1) which are subject to
institution of foreclosure proceedings (but as to which sughiproceedings have not been instituted);
(2) which are currently subject to foreclosure proceedﬁ% \%ave not been concluded; (3)
which have been reduced to judgment but not collected; (4) whichiiaye been reduced to judgment
and collected; and (5) the result of any foreclosurg
Area #1 if the assessed property represents mor

sales of.assessed property within Improvement
thansthree percent (3%) of the total amount of |

- Assessments. ‘ : - 4
(viii) The principal and interes omithe Borids during the most recent Fiscal Year
and the minimum scheduled principal andfintefest réquired to be paid on the Bonds in the next
Fiscal Year. -

riptio ofanyamendment to this Disclosure Agreement and a copy of any' -

x) A d
ssuer’s audited financial statements during such Fiscal Year.

restatements to the

(b) If not provide " financial information provided under subsection 4(a) above, if
prepared and when available, th&taudited financial statements of the Issuer for the most recently ended
Fiscal Year, prepared in accordance with generally accepted accounting principles applicable from time
to time to the Issuer. If audited financial statements are not included with the financial information
provided under subsection 4(a) above, unaudited financial statements shall be included with such
financial information within the time period specified.

See Exhibit B hereto. for a form for submitting the information set forth in the preceding
paragraphs. ' '

Any or all of the items listed above may be included by specific reference to other documents,
including disclosure documents of debt issues of the Issuer, which have been submitted to and are
publicly accessible from the MSRB. If the document included by reference is a final offering document,
it must be available from the MSRB. The Issuer shall clearly identify each such other document so
included by reference. '
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SECTION 5. Reporting of Signiﬁcant Events.

(a) Pursuant to the provisions of this Sectlon 5, cach of the followmg isa L1sted Event with
respect to the Bonds:

) 1. Principal and interest payment delin\quencieé. -
2. Non-payment related defaults, if matérial.
3. Unscheduled draws ‘on debt service reserves reflecting financial difficulties.
4, Unschedﬁled draws on credit ehhénéement’s reﬂgcting financial dif‘ﬁculties.
5. Substitution of credit or liquidity pmviders, or their failure to pe.rfo'rm. ‘
6. Adverse tax opinions, the issuance by the IR of proposed or final determinations |

of taxab1l1ty, Notlces of Proposed Issue (IRS Form 57¢& ' other material notlces or

status of the Bonds.

material.

12.

. < Lo, P . . v e
-~ 13. . The consumination of a merger, consolidation, or acquisition of the Issuer, or the

sale of all or substantially all of the assets of the Issuer, other than in the ordinary course of business, the
© entry into a definitive agreement to undertake such an action or the termination of a definitive agreement
relating to any such actions, other than pursuant to its terms, if material.

14. Appointment of a successor or additional trustee under the Indenture or the change -
of name of a trustee, if material. :

For these purposes, any event described in the immediately preceding paragraph (12) is
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent, or
similar officer for the Issuer in a proceeding under the United States Bankruptcy Code or in any other
proceeding under state or federal law in which a:court or governmental authority has assumed
Jjurisdiction over substantially all of the assets or business of the Issuer, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in possession but subject to the
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan

. ; 6
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of reorganization, arrangement, or liquidation by a court or governmental authority having supervnslon
or jurisdiction over substantiaily all of the assets or business of the Issuer.

Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer shall
promptly notify the Dissemination Agent in writing and the Issuer shall direct the Dissemination Agent
to immediately file a notice of such occurrence with the MSRB. The Dissemination Agent shall file
such notice no later than the Business Day immediately following the day on which it receives written
notice of such occurrence from the [ssuer provided such notice is delivered to the Dissemination Agent .
by 2:00 P.M. central standard time on any such day. Any such notice is required to be ﬂled within ten
(10) Business Days of the occurrence of such Listed Event.

Any notice under the preceding paragraphs shall be accompanied with the text of the disclosure
that the Issuer desires to make, the written authorization of the Issuer for the Dissemination Agent to
disseminate such information as provided herein, and the date the Issuer desires for the Dissemination
Agent to disseminate the information (which date shall not be mege than ten (10) Business Days after
the occurrence of the Listed Event or failure to file). :

In all cases, the Issuer shall have the sole responmbtﬁ%for the co
comprising substantive contents of all disclosures
responsibility to ensure that any notice required to be
Business Days 'of the occurrence of the Listed Event.

nt, design and other elements
In addition, the Fesuer shall have the' sole
led under this Section 5 is filed within ten (10)

(b) The Dlssemmatlon Agent shall i ree (3) Business Day of obtaining actual
knowledge of the occurrence of any Llsted Event, with ré@ct to the Bonds, notify the Disclosure
Representative of such Llsted Event. ﬁ i seml%glon Agent shall not be required to file a notice of

0 VISR B unless and until it receives written instructions from
the Disclosure Representative to dow lgisareed*a%'d understood that the duty to make or cause to be
made the disclosures herein i that o he Issuer and not that of the Trustee or the Dissemination Agent.
It is agreed and understooddf BPissemination Agent has agreed to give the foregoing notice to the
Issuer as an accommodgtion to assiSihit i@lonitoring the occurrence of such event, but is under no
obligation to mvestlgatgz%hether anyssuch event has occurred. As used above, “actual knowledge”
means the actual fact or st‘a?’“éinent of#k owing, without a duty to make any investigation with respect
thereto. In no event shall the Difsemination Agent be liable in damages or in tort to the Issuer, the
Participating Underwriter, the Trustee, or any Owner or beneficial owner of any interests in the Bonds -
as a result of its failure to give the foregoing notice or to give such notice in a timely fashion.

(c) If in response to a notice from the Dissemination Agent under subsection (b), the Issuer
determines that the Listed Event under number 2, 7, 8, 10, 13, or 14 of subparagraph (a) above is not
material under applicable federal securities laws, the Issuer shall promptly notify the Dissemination

_Agent and the Trustee (if the Dissemination Agent is not the Trustee) in writing and instruct the
Dissemination Agent not to report the occurrence pursuant to subsection (d).

(d) If the Dlssemmatlon Agent has been instructed by the Issuer to report the occurrence of
a Listed Event, the Dlssemmatlon Agent shall lmmedlately file a notice of such occurrence WIth the
MSRB.

4126-8243-5862 6



EXHIBIT D

SECTION 6. Termination of Reporting Obligations. The obligations of the Issuer and the
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior
redemption or payment in full of all of the Bonds, when the Issuer is no longer an obligated person with
respect to the Bonds, or upon delivery by the Disclosure Representatwe to the Dissemination Agent of
an opinion of nationally recognized bond counsel to the effect that continuing disclosure ‘is no longer -
required. So long as any of the Bonds remain Qutstanding, the Dissemination Agent may assume that
the Issuer is an obligated person with respect to the Bonds until they receive written notice from the
Disclosure Representative stating that the Issuer is no longer an obligated person with respect to the
Bonds, and the Dissemination Agent may conclusively rely upon such written notice with no duty to.
make investigation or inquiry into any statements contained or matters referred to in such written notice.

_If such termination occurs prior to the final maturity of the Bonds the Issuer shall give notice of such
termination in the same manner as for a Listed Event with respect to such series of Bonds under Section

5(a).

_ SECTION 7.  Dissemination Agent. The Issuer may,#Tom time to time, appoint or engage

a Dissemination Agent or successor Dissemination Agent to assistit] carrying out its obligations under
this Disclosure Agreement, and may discharge such Disse ination Ae i, w1th or without appointing a -
successor Dissemination Agent. If at any time there is n &V any other desrgnated Dissemination Agent,
the Issuer shall be the Dissemination Agent.. The initig sem_natlon Agent appointed hereunder shall
be U.S. Bank National Association. ; :

SECTION 8. Administrator. The‘%%%“ﬁér nay, ftom'time to time, appoint or engage an
Administrator or successor Administrator to-assisBit in Carrying out its obligations under this Disclosure
“Agreement, and may discharge suchg Administr tor, with or without appointing a successor
Administrator. lmtlally and lf at anyg er »1 ¢ ddfing the term of this Disclosure Agreement there is
fi Suer sl%l be the Administrator.

SECTION 9. 5 Notwithstanding any other provisions of this
Disclosure Agreement, thes ;m theil 1ssemmatlon Agent may amend this Disclosure Agreement
(and the DisseminationfAgent shﬁ%otﬁ%reasonably withhold its consent to any amendment so
requested by the Issuer), angany provision of this Disclosure Agreement may be waived, provided that
the following conditions are satisfied> : :

(@) - If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may
only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of an obligated person with respect
to the Bonds, or the type of business conducted;

~{(b).  The undertaking, as amended or taking into account such waiver, would, in the opinion
of nationally recognized bond counsel, have complied with the requirements of the Rule at the time of
the delivery of the Bonds, after taking into account any amendments or interpretations of the Rule, as
well as any change in circumstances; and '

(¢} The amendment or waiver either (i) is approved by the Owners of the Bonds in the same
manner as provided in the Indenture for amendments to the Indenture with the consent of Owners, or
(ii) does not, in the opinion of nationally recognized bond counsel, materially impair the mterests of the
Owners or beneficial owners of the Bonds.
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In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer
shall describe such amendment in the next related Annual Issuer Report, and shall include, as applicable,
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the
case of a change of accounting principles, on the presentation) of financial information or operating data
being presented by the Issuer. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements, (i) notlce of such change shall be given in the same manner
as for a Listed Event under Section 5(a), and (ii) the Annual Issuer Report for the year in which the
change is made should present a comparison (in narrative form and also, if feasible, in quantitative form)
between the financial statements as prepared on the basis of the new accounting principles and those
prepared on the basis of the former accounting principles. No amendment which adversely affects the
Dissemination Agent may be made without its prior written consent (whlch consent will not be
unreasonably withheld or delayed).

SECTION 10.  Additional Information. Nothing in thispDisclosure Agreement shall be
deemed to prevent the Issuer from disseminating any otherd nformatlon using the means of
dissemination set forth in this Disclosure Agreement or any otheBm&ans of communication, or including
_ any other information in any Annual Issuer Report or notices occun%%ée of a Listed Event, in addition
to that which is required by this Disclosure Agreement. Ifhe Issuer chodsgs, to include any information
in any Annual Issuer Report or notice of occurrenc% isfed Event In addition to that which is

thehlss

specifically required by this Disclosure Agreement er shall have no obligation under this
Disclosure Agreement to update such informatjon or includg,it in any future Annual Issuer Report or
notice of occurrence of a Listed Event. ' ‘

SECTION 11.  Default. In the seyent offagfailure e of the Issuer to compIy with any pr0v1s10n
of this Disclosure Agreement, the Dlssemmatlon Algent may (and at the request of any Participating
Underwriter or the Owners of at léast 25%:; eg:‘ﬁae prmmpal amount of Outstanding Bonds, shall,
upon being indemnified to its sat???ﬁ‘en@nas Nided in the Indenture), or any Owner or beneficial
owner of the Bonds may, take:snch actions as may be necessary and appropriate to cause the Issuer, as
the case may be, to com lywnth 11:5“%0113 under this Disclosure Agreement. A default under this
Disclosure Agreement sh Il not be degmed an Event of Default under the Indenture with respect to the
. Bonds, and the sole reme y@@\?er this:Disclosure Agreement in the event of any failure of the Issuer to

comply with this Disclosure™greefy sent shall be an action for mandamus or specific performancer A
default under this Disclosure Agreement by the Issuer shall not be deemed a default under the Disclosure
Agreement of Landowner by the Landowner, and a default under the Disclosure Agreement of
Landowner by the Landowner shall not be deemed a default under this Dlsclosure Agreement by the
Issuer.

SECTION 12. Dutics. Immunities ahd Liabilities of Dissemination Aﬁent.

(a) The Dissemination Agent shall not have any duty with respect to the content of any
disclosures made pursuant to the terms hereof. The Dissemination Agent shall have only such duties as
are specifically set forth in this Disclosure Agreement, and no implied covenants shall be read into this
Disclosure Agreement with respect to the Dissemination Agent. To the extent permitted by law, the .
Issuer agrees to hold harmless the Dissemination Agent, its officers, directors, employees and agents,
but only with funds to be provided by the Landowner or from Assessments collected from the property
owners in the District, against any loss, expense and liabilities which it may incur arising out of of in the
exercise or performance of its powers and duties hereunder, including the costs and expenses (including

9
4126-8243-5862.6



EXHIBIT D

attorneys’ fees) of defending against any claim of liability, but excluding liabilities due to the
Dissemination Agent’s negligence or willful misconduct. The obligations of the Issuer under this
‘Section. shall survive resignation or removal of the Dissemination Agent and payment in full of the
‘Bonds. Nothing in this Disclosure Agreement shall be construed to mean or to imply that the
Dissemination Agent is an “obligated person” under the Rule. The Dissemination Agent is not acting in
a fiduciary capacity in connection with the performance of its respective obligations hereunder. The fact
that the Dissemination Agent may have a banking or other business relationship with the Issuer or any
person with whom the Issuer contracts in connection with the transaction described in the Indenture,
apart from the relationship created by the Indenture or this Disclosure Agreement, shall not be construed
to mean that the Dissemination Agent has actual knowledge of any event described in Section 5 above,
except as may be provided by written notice to the Dissemination Agent pursuant to this Disclosure
Agreement. |

(b) - The Dissemination Agent may, from time to time, corult with legal counsel of its own
choosing in the event of any disagreement or controversy, or quegtion or doubt as to the construction of '
any of the provisions hereof or their respective duties hereundgty
incur any llablllty and shall be fully protected in actmg 1 g

counsel. D
£

UNDER NO CIRCUMSTANCES SHALL THE DISSEMRYATION AGENT OR THE ISSUER BE
LIABLE TO THE OWNER OR BENEFICIAL QWNER ORANY BOND OR ANY OTHER PERSON,
IN CONTRACT OR TORT, FOR DAMAGES{RESBELTINGIN WHOLE OR IN PART FROM ANY
BREACH BY THE ISSUER OR THE DISSEMI NAQI- »AGENT, RESPECTIVELY, WHETHER
NEGLIGENT OR WITHOUT FAULT @N,ITS PART. OF ANY COVENANT SPECIFIED IN THIS
DISCLOSURE AGREEMENT, BUREVERY RIGIET AND REMEDY OF ANY SUCH PERSON, IN
CONTRACT OR TORT, FOR OR(ON A 'éf?’)UNT GF ANY SUCH BREACH SHALL BE LIMITED
TO AN ACTION FOR MANDAMUS GR"SPEGIFIC PERFORMANCE. THE DISSEMINATION
AGENT IS UNDER NO OBI4GATIONSNOR IS IT REQUIRED TO BRING SUCH AN ACTION.

- SECTION 13. ssessmentalimeline. The' basu: expected timeline for the collection of
Assessments and the antlcrp%ted procedures for pursuing the collection of delinquent Assessments is set
forth in Exhibit C which is‘igtendgdto illustrate the general procedures expected to be: followed in
enforcing the payment of delmquen Assessments.

SECTION 14. - No Personal Liability. No covenant, stipulation, obligation or agreement of
the Issuer or the Dissemination Agent contained in this Disclosure Agreement shall be deemed to be a
covenant, stipulation, obligation or agreement of any present or future council members, officer, agent
or employee of the Issuer or the Dissemination Agent in other than that person's official capacity.

- SECTION 15. Severability. In case any section or provision of this Disclosure Agreement,

_or any covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, entered
into, or taken thereunder or any application thereof, is for any reasons held to be illegal or invalid, such
illegality or invalidity shall not affect the remainder thereof or any other section or provision thereof or
any other covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed,
entered into, or taken thereunder (except to the extent that such remainder or section or provision or
other covenant, stipulation, obligation, agreement, act or action, or part thereof is wholly dependent for
its operation on the provision determined to be invalid), which shall be construed and enforced as if such

_ 10
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illegal or invalid portion were not contained therein, nor shall such illegality or invalidity of any
application thereof affect any legal and valid application thereof, and each such section, provision,
covenant, stlpulatlon, obligation, agreement, act or action, or part thereof shall be deemed to be effective,
operative, made, entered into or taken in the manner and to the full extent permitted by law.

SECTION 16. = Sovereign Immunity. - The Dissemination -Agent agrees that nothing in this
Disclosure Agreement shall constitute or be construed as a waiver of the Issuer’s sovereign or
governmental immunities regarding liability or suit.

SECTION 17.  Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
the Issuer, the Dissemination Agent, the Participating Underwriter, and the Owners and the beneficial
owners from time to time of the Bonds, and shall create no rights in any other person or entity. Nothing
in this Disclosure Agreement is intended or shall act to disclaim, waive or OtheI'Wlse limit the duties of
the Tssuer under federal and state securities laws.

Administrative Expenses and will be included in the Anfitial Installm&fts as provided in the annual
updates to the Amended and Restated Service and ASRssment Plan. THe Dissemination Agent has
- entered into a separate agreement with the Issuer, whuﬁ‘gmeﬁm nt provides for the payment of the fees.
and expenses of the Dissemination Agent for 1ts services redered in accordance with this Disclosure

o,

boycott Israel durmg the term of this Dlsciosure eement The foregoing verification is made solely
' _Govemment Code, and to the extent such Section does not
“?As usedhin the foregoing verification, ‘boycott Israel’ means refusing
to deal with, terminatin usiness svmes with, or otherwise taking any action that is intended to

boycott Israel and to the extent thn_Dnsclogurc Agr ement is a contract for goods or services, will not

penalize, inflict economicgharm on, or limit commercial relations specifically with Israel, or with a
person or entity doing businegs, ml ael or in an Isracli-controlled territory, but does not include an
action made for ordinary busin rposes The Dissemination Agent understands ‘affiliate’ to mean
an entity that controls, is controlled by, or is under common control with the Dissemination Agent and
exists to make a prof't

SECTION 20.  Iran, Sudan and Foreign Terrorist Organizations. The Dissemination Agent
represents that neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and
other affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of
Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on
any of the following pages of such officer’s internet website:

https://comptroller.texas_gow’purchasing/docs/sudaﬁ-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.
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#

The foregoing representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal law and
excludes the Dissemination Agent and its parent company, wholly- or majority-owned subsidiaries, and

_other affiliates, if any, that the United States government has affirmatively declared to be excluded from
its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating to a foreign
terrorist organization. The Dissemination Agent understands “affiliate” to mean any entity that controls,
is controlled by, or is under common control with the Dissemination Agent and exists to make a profit.

o SECTION 21. - Governing Law. This Disclosure Agreement shall be governed by the laws of
the State of Texas. : ‘ o

SECTION 22. Countérp- arts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.- : . 2 '

[Signature pages folﬂ '
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CITY OF AUSTIN, TEXAS

By:

Mayor

SIGNATURE PAGE OF CONTINUING DISCLOSURE. AGREEMENT OF ISSUER
4126-8243-3862.6



EXHIBIT D "

U.S. BANK NATIONAL ASSOCIATION
(as Dissemination Agent)

By:

“Authorized Officer

: SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER
4126-8243-5862.6 ‘ . .
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EXHIBIT D

EXHIBIT A

NOTICE TO MSRB OF FAILURE TO FILE j
ANNUAL ISSUER REPORT
Name of Issuer: | City of Austin, Texas
Name of Bond Issug: Special Assessment Revenue Bonds, Serles 2018

(Estancia Hill Country Public Improvement District
Improvement Area #1)

CUSIP Nos. ' [insert CUSIP NOs.]

Date of Delivery: ,20

NOTICE IS HEREBY GIVEN that the City of Austin, Tef@% has not provided [an Annual
[ssuer Report][annual audited financial statements] with respect to the above-named bonds as
required by the Continuing Disclosure Agreement of lssuexj-date %ecember 1], 2018, between
the Issuer and U.S. Bank National Association, as “Dlssemmatlon Agent”. The Issuer anticipates
that [the Annual Issuer Report][annual auditeds; manl statements] will be filed by

Dated:

US Bafk<National Association
on Jalf of the City of Austin, Texas

(as E‘)@semmanon Agent)

Title:

cc: City of Austin, Texas .
s

: A-1
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EXHIBIT B

CITY OF AUSTIN, TEXAS, A
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT

Con'_tact Person:

BONDS OUTSTANDING

IMPROVEMENT AREA #1)
ANNUAL ISSUER REPORT*
Delivery Date: j 20 «
CUSIP NOSs: [insert CUSIP NOs.]
DISSEMINATION AGENT
" Name:
Address:
City:
Telephone:

: Outstanding | QOutstanding
CUSIP b Interest Principal Principal Interest
Number Rate Amount ~ Amount " Amount
w
INVESTMENTS
Fund/ " Investment :
Account Name Description Par Value Book Value Market Value

*Excluding Audited Financial Statements of the Issuer

4126-8243-5862.6 '
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EXHIBITD

ASSETS AND LIABILITIES OF PLEDGED TRUST ESTATE

Bonds (Principal Balance)

Funds and Accounts [list]

TOTAL ASSETS

LIABILITIES

* Outstanding Bond Principal

Outstanding Program Expenses (if any)

TOTAL LIABILITIES

EQUITY
Assets Less Liabilities
Debt to Value Ratio

Form of Accounting O  Cash O

‘B-2
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EXHIBIT D

EXHIBIT C

. BASIC EXPECTED TIMELINE FOR ASSESSMENT COLLECTIONS
AND PURSUIT OF DELINQUENCIESl

Daté ' Delinquenfy ' Activity
. Clock (Days)
January 31 - ‘ Assessments are due.
February 1 1 Assessments Delinquent if not received
March 100 . 40 : Issuer forwardsﬁyment to Trustee for all
: collections receiygd”as of the last day of February,

along with gdetailed’ breakdown. Subsequent
payments and® relevanpdetails will follow monthly

Administrator should be aware of
ecific delinquencies

1 ¢ aware if Reserve Fund needs to be
utlllzcd fordébt service payment on May 1. If there
ls‘@e a shortfall, the Trustee and Dissemination
Ag ‘Wt should be immediately notified. '

* March 15 45

t

Ier should also be aware if, based on collections,
there will be a shortfall for November payment.

Issuer and/or Administrator should determine if
previously collected surplus funds plus actual
collections will be fully adequate for debt service in
May and November.

At this point, if total delinguencies are under 5%
and if there is adequate funding for May and
November  payment, no further action is
anticipated for collection of Assessments except
that the Issuer or Administrator, working with the
.City Attorney or an appropriate designee, will
begfn process to cure deficiency. For properties

Reserve Fund payment to- Bond Fund may be
delinquent by more than one year or if the

! Illustrates anticipated dates and procedures for pursuing the collection of delmquent Assessments, which dates and
procedures are subject to adjustment by the Issuer.

C-1
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EXHIBIT D

delinquency exceeds $10,000 fhe matter will be
referred for commencement of foreclosure.

If there are over 5% delinquencies or if there is
inadequate funding in the Pledged Revenue Fund
for transfer to the Principal and Interest Account
of such amounts as shall be required for the full
May and November payment, the collection-
foreclosure procedure will proceed agamst all

delinquent properties.
)

May 1 - 920 Trustee pays bond interest payments to
- bondholdetrs.

f%lent may be required if
below approximately S0%

Reserve fund
Assessments
_ collection rate.ﬁy

ve Fund for debt service payment
rlgger commencement of foreclosure on

May § 95 ier to notify Dissemination Agent for

i ‘F%sure to MSRB of all delmquencles

If any property owner with ownership of
property responsible for more than $10,000 of
the Assessments is delinquent or if a total of
delinquencies is over 5%, or if it is expected that
Reserve Fund moneys will need to be utilized for
either the May or November bond payments, the
City Treasurer shall work with City Attorney's
office, or the appropriate designee, to satisfy
payment of all delinquent Assessments. -

June 15 135 Preliminary Foreclosure activity commences.

If Dissemination Agent has not received
Foreclosure Schedule and Plan of Collections,
Dissemination Agent to request same from the
Issuer. '

July 1 150 . If the Issuer has not provided the Dissemination
Agent with Foreclosure Schedule and Plan of
Collections, Dissemination Agent requests that the
C-2
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Issuer .commence foreclosure or provide plan for
collection. ‘ :

“July 15 165 The designated lawyers or law firm will. be
' : preparing the formal foreclosure documents and will
provide periodic updates to the Dissemination
Agent for dissemination to those bondholders who
have requested to be notified of collections progress.
The goal for the foreclosure actions is a filing by no
later than August 1 (day 180).

August 1 | 180 ‘ Foreclosure action to be filed with the court.
August 15 195 : "~ Issuer notifies Dissemination Agent ~of

Foreclosure filing$status. Dissemination Agent
notifies bondholde '

4

September 1 ' 210 . If bondhold rs and s_emination Agent havc. not
P .been notified of a foreci%ré action, Dissemination

will (;)f fy MSRB and the Issuer that it is
to'file action.

er’s actions in pursuing the repayment of any
cur after day ?‘:@if it is apparent.that a Reserve Fund draw is
required. Further, if delinquencisiexcéed 5% %@wners may also request a meeting with the Issuér
at any time to discuss the, sﬁnﬁ%zl%fnd progress on collection and foreclosure activity. If the
Issuer is not diligently proceedingiwith'the foreclosure process, the Owners may seek an action for

Crperformance) to direct the Issuer to pursue the collections of delinquent

mandamus or specifi¢:
Assessments.

: . C-3 :
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